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Dated as of December 1, 1975,

BETWEEN

EXCHANGE NATIONAL BANK OF CHICAGO,

as Owner Trustee under a Trust Agreement

dated as of the date hereof with

BANK OF AMERICA NATIONAL TRUST AND SAVINGS ASSOCIATION

AND

REPUBLIC NATIONAL LEASING CORPORATION,

as Lessor,

AND

NORTH AMERICAN CAR CORPORATION,

as Lessee.

RAILROAD FREIGHT CARS

THE RIGHTS OF THE LESSOR IN AND TO THE RAILROAD FREIGHT CARS HERE-
UNDER, INCLUDING ITS RIGHTS UNDER THIS LEASE, HAVE REEN ASSIGNED TO, AND
ARE SUBJECT TO A SECURITY INTEREST IN FAVOR OF, AMERICAN NATIONAL BANK &
TRUST COMPANY OF CHICAGO, AS INDENTURE TRUSTEE, UNDER THE TRUST INDEN-
TURE DATED AS OF DECEMBER 1, 1975 FROM EXCHANGE NATIONAL BANK OF
CHICAGO, AS OWNER TRUSTEE, AS SAID TRUST INDENTURE MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME AS PERMITTED THEREBY, WHICH SECURITY
INTEREST HAS BEEN CREATED BY THE ASSIGNMENT OF LEASE AND AGREEMENT
DATED AS OF DECEMBER 1, 1975 FROM SAID OWNER TRUSTEE TO SAID INDENTURE
TRUSTEE.



LEASE OF RAILROAD EQUIPMENT

LEASE OF RAILROAD EQUIPMENT dated as of December 1, 1975 (herein, as amended and modified
from time to time, called this "Lease"), between EXCHANGE NATIONAL BANK OF CHICAGO, a national
banking association, as Owner Trustee under the Trust Agreement referred to below (herein, together
with its successors and assigns as such Owner Trustee and any person who shall from time to time
succeed to ownership of any of the Units or of any interest therein, called the "Lessor"), as lessor, and
NORTH AMERICAN CAR CORPORATION, a Delaware corporation (herein, together with its permitted
successors and assigns as lessee hereunder called the "Lessee"), as lessee.

W I T N E S S E T H :

WHEREAS, the Lessor is entering into a Conditional Sale Agreement dated as of the date hereof
with PULLMAN INCORPORATED (Pullman Standard Division), a Delaware corporation, THRALL CAR
MANUFACTURING COMPANY, a Delaware corporation, and NORTH AMERICAN CAR CORPORATION, in its
capacity as contractor (such Conditional Sale Agreement, together with all amendments and supple-
ments thereto, being hereinafter called the "Conditional Sale Agreement" and each such party, in its
capacity as contractor, being herein called a "Contractor", and collectively called the "Contractors"),
wherein the Contractors have severally agreed to manufacture, sell and deliver to the Lessor the units
of new, standard gauge railroad tank cars, bulkhead flat cars and covered hopper cars described
in Schedule A hereto (hereinafter called the "Units"); and

WHEREAS, in order to provide funds to the Lessor for the cost of purchasing the Units pursuant
to the terms of the Conditional Sale Agreement, the Lessor, the Lessee, Bank of America National
Trust and Savings Association, as owner participant, Republic National Leasing Corporation, as
owner participant (said owner participants, together with their respective successors and assigns,
called the "Owner Participants"), the Indenture Trustee (as hereinafter defined) and the institutions
named in Schedule I thereto (herein, together with their respective successors and assigns and any
other person who from time to time shall become a holder of any Certificates of Interest (as defined
in the Trust Indenture), called the "Interim Lenders") and in Schedule II thereto (herein, together
with their respective successors and assigns and any other person who from time to time shall become
a holder of any Certificates of Interest, called the "Long Term Lenders" and together with the Interim
Lenders, collectively called the "Lenders") are entering into a Participation Agreement dated as of
the date hereof (herein, as the same may be amended or supplemented from time to time, called the
"Participation Agreement"), which provides, among other things, for the making available by the
Owner Participants to the Lessor of 36.5% of the aggregate Purchase Price (as defined in the Condi-
tional Sale Agreement) and the lending to the Lessor by the Lenders of 63.5% of said aggregate
Purchase Price; and

WHEREAS, each Contractor is assigning its interest in the Conditional Sale Agreement to American
National Bank & Trust Company of Chicago, as Indenture Trustee under the Trust Indenture herein-
after defined (herein, together with its successors and assigns as such Indenture Trustee, called the
"Indenture Trustee"), pursuant to an Agreement and Assignment dated as of the date hereof (herein,
together with all amendments and supplements thereto, called the "Contractors' Assignment"); and

WHEREAS, the Owner Participants and the Lessor, as trustee, are entering into a Trust Agreement
dated as of the date hereof (herein, as the same may be amended or supplemented from time to
time, called the "Trust Agreement"), whereby, among other things, the Lessor declares a certain trust
for the use and benefit of the Owner Participants; and

WHEREAS, the Lessor and the Indenture Trustee are entering into a Trust Indenture dated as of
the date hereof (herein, together with all amendments and supplements thereto, called the "Trust
Indenture"), pursuant to which the Indenture Trustee shall issue Certificates of Interest (as



defined in the Trust Indenture) to the Lenders as evidence of their respective loans made pursuant
to the Participation Agreement, and the Lessor shall deposit, mortgage and pledge with the Indenture
Trustee, as part of the Trust Estate (as defined in the Trust Indenture) all the properties held in
trust by the Lessor under the Trust Agreement; and

WHEREAS, the Lessee desires to lease such number of the Units as are delivered and accepted
and settled for under the Conditional Sale Agreement at the rentals and for the terms and upon the
conditions hereinafter provided; and

WHEREAS, the Lessor is assigning for security purposes its rights in, to and under this Lease to
the Indenture Trustee pursuant to an Assignment of Lease and Agreement, dated as of the date
hereof (herein, as the same may be amended or supplemented from time to time, called the "Lease
Assignment"), between the Lessor and the Indenture Trustee; and

WHEREAS, the Lessee is executing and delivering a Lessee's Consent and Agreement dated the
date hereof (herein, as the same may be amended or supplemented from time to time, called the
"Consent"), to the Indenture Trustee, pursuant to which, among other things, the Lessee consents
to the Lessor's assignment of this Lease; i

Now, THEREFORE, in consideration of the premises and of the rentals to be paid and the cov-
enants hereinafter mentioned to be kept and performed by the Lessee, the Lessor and the Lessee
hereby covenant and agree to the following undertakings and conditions: >

SECTION 1. (a) Demise. The Lessor hereby leases and lets to the Lessee, and the Lessee
hereby hires and takes from the Lessor, each of the Units upon the terms set forth in this Lease.

(b) Net Lease. This Lease is a net lease and the Lessee shall not be entitled to any abate-
ment of rent, reduction thereof or setoff against rent, including, but not limited to, abatements,
reductions or setoffs due or alleged to be due by reason of any past, present or future claims of the
Lessee against the Lessor under this Lease or under the Conditional Sale Agreement or the Par-
ticipation Agreement, including the Lessee's rights by subrogation or otherwise thereunder against
the Contractors or the Indenture Trustee or otherwise; nor, except as otherwise expressly provided
herein, shall this Lease terminate, or the respective obligations of the Lessor or the Lessee be other-
wise affected, by reason of any defect in or damage to or loss of possession or loss of use or destruc-
tion of all or any of the Units from whatsoever cause, any liens, encumbrances or rights of others
with respect to any of the Units, the prohibition of or other restriction against the Lessee's use of
all or any of the Units, the interference with such use by any person or entity, the failure on the
part of the Lessor or the Lessee to do anything provided to be done under Section 18 or 19 hereof, the
invalidity or unenforceability or lack of due authorization of this Lease, force majeure, any insol-
vency of or the bankruptcy, reorganization or similar proceeding against the Lessor or the Lessee,
or for any other cause whether similar or dissimilar to the foregoing, any present or future law to
the contrary notwithstanding, it being the intention of the parties hereto that the rents and other
amounts payable by the Lessee hereunder shall continue to be payable in all events in the manner
and at the times herein provided unless the obligation to pay the same shall be terminated pur-
suant to the express provisions of this Lease, as permitted by the Lease Assignment, the Consent
and the Trust Indenture. To the extent permitted by applicable law, the Lessee hereby waives any
and all rights which it may now have or which at any time hereafter may be conferred upon it, by
statute or otherwise, to terminate, cancel, quit or surrender the lease of any of the Units except in
accordance with the express terms hereof. Each rental or other payment made by the Lessee here-
under shall be final and the Lessee shall not seek to recover all or any part of such payment from the
Lessor for any reason whatsoever.

(c) Betterments. If no Event of Default shall have occurred and be continuing, Lessee at its
sole cost and expense may cause Lessor to acquire, and may install, construct and put into use any



additions to or betterments of the Units or any part thereof, in addition to the acquisition, installa-
tion, construction, putting into use and any repair which Lessee is required to complete pursuant
to any provision of this Lease, provided, that each such addition and betterment (i) shall not
lessen the market value of any Unit, (ii) shall be effected with due diligence, in a good and work-
manlike manner and in compliance with all legal requirements and insurance requirements, and (iii)
shall be promptly and fully paid for by Lessee. Lessee shall procure and pay for all permits and
licenses required in connection with each such addition and betterment which shall, as the same is
being acquired, installed, constructed and put into use, become a part of the Units to which they
are respectively attached and subject to this Lease.

SECTION 2. Delivery and Acceptance of Units. The Lessor hereby appoints the Lessee its agent
for inspection and acceptance of the Units pursuant to the Conditional Sale Agreement. The Lessor
will cause each Unit to be delivered to the Lessee at the point or points within the United States of
America at which such Unit is delivered to the Lessor under the Conditional Sale Agreement. Upon
such delivery, the Lessee will cause an employee of the Lessee to inspect the same, and if such Unit
is found to be acceptable, to accept delivery of such Unit and execute and deliver to the Lessor a
certificate of acceptance (hereinafter called the "Certificate of Acceptance") in accordance with the
provisions of Article 3 of the Conditional Sale Agreement, stating that such Unit has been inspected
and accepted on behalf of the Lessee and the Lessor on the date of such Certificate of Acceptance
and is marked in accordance with Section 5 hereof, whereupon such Unit shall be deemed to have
been delivered to and accepted by the Lessee and shall be subject thereafter to all the terms and
conditions of this Lease.

SECTION 3. - Rentals. (a) The Lessee agrees to pay to the Lessor on January 15, 1976 an aggre-
gate rental payment with respect to all of the Units in an amount equal to the product of the funds
deposited by the Interim Lenders on the Interim Lenders' Closing Date (as defined in Paragraph 2 (a)
of the Participation Agreement) pursuant to Paragraph 2 of the Participation Agreement, multiplied by
the daily equivalent of 11% per annum for each day (computed on the basis of a 365-day year) elapsed
from and including the Interim Lenders' Closing Date to but not including January 15, 1976.

(b) The Lessee agrees to pay to the Lessor on July 1, 1976 an aggregate rental payment with
respect to all of the Units in an amount equal to the sum of (x) the product of the funds deposited
by the Long Term Lenders on January 15, 1976 pursuant to Paragraph 2 of the Participation Agree-
ment, multiplied by the daily equivalent of 11% per annum for each day (computed on the basis of
a 360-day year consisting of twelve 30-day months) elapsed from and including January 15, 1976 to but
not including July 1,1976, plus (y) an amount equal to 1.2375% of the aggregate Purchase Price of the
Units subject to this Lease.

(c) The Lessee agrees to pay to the Lessor as rental for each Unit subject to this Lease, in addi-
tion to the rental payments provided by Sections 3(a) and 3(b), 35 consecutive semiannual rental pay-
ments, payable in arrears on January 1 and July 1 in each year, commencing January 1, 1977 to and
including January 1, 1994. Each such payment shall be in an amount equal to 4.73% of the Purchase
Price of the Units then subject to this Lease.

(d) The Lessee agrees to pay to the Lessor on January 1, 1976, in addition to the rental payments
provided by Sections 3(a), 3(b) and 3(c), an aggregate rental payment with respect to all of the Units
in an amount equal to the product of 36.5% of the Purchase Price of the Units subject to this Lease,
multiplied by .03056% for each day elapsed from and including the Interim Lenders' Closing Date to
but not including January 1, 1976.

(e) The rental payments hereinbefore set forth are subject to adjustment pursuant to Section 18
hereof; provided, however, that no such adjustment shall reduce the amount of rentals below that
which is necessary to satisfy and discharge when due, the obligations of the Lessor under the Cqa-
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ditional Sale Agreement, under the Lease Assignment and under the Trust Indenture, including the
making of the payments required to be made on the Certificates of Interest.

(f) If any of the rental payment dates referred to above is not a business day, the rental pay-
ment otherwise payable on such date shall be payable on the next succeeding business day. The
term "business days", as used herein, means all calendar days, except Saturdays, Sundays and any
other day on which banking institutions in .New York, New York, Dallas, Texas, San Francisco, Cali-
fornia or Chicago, Illinois, are authorized or obligated to remain closed.

(g) The Lessor irrevocably instructs the Lessee, so long as any Certificate of Interest shall
remain outstanding and so long thereafter as any other obligations of the Lessee hereunder to the hold-
ers of the Certificates of Interest shall remain outstanding, to make all the payments provided for
in this Lease at the principal office of the Indenture Trustee, for the account of the Lessor, in care of
the Indenture Trustee, with instructions to the Indenture Trustee first, to apply such payments to sat-
isfy the obligations of the Lessor under the Conditional Sale Agreement, the Trust Indenture (including
the Certificates of Interest referred to therein) and the Lease Assignment, known to the Inden-
ture Trustee to be due and payable on the .date such payments are due and payable hereunder, and
second, so long as no event of default or event which with notice or lapse of time or both would
constitute such an event of default under the Conditional Sale Agreement shall have occurred and be
continuing, and no Indenture Default (as defined in the Trust Indenture) or event which with notice
or lapse of time or both would constitute such an Indenture Default, shall have; occurred and be con-
tinuing under the Trust Indenture to pay any balance promptly to the Lessor or to the order of the
Lessor in immediately available funds at such place as the Lessor shall specify in writing. The
Lessee agrees to make each payment provided for in this Lease in immediately available funds in
the city where such payment is to be made.

(h) The Lessee agrees that it will not take any action or omit to take any action which would
result in a delay or hindrance in or prohibition of the orderly flow of rental payments as contemplated
by this Section 3 and the Consent, and further agrees that if, for any reason whatsoever, such a delay,
hindrance or prohibition should occur or be threatened, the Lessee will promptly use its best efforts
to eliminate such delay, hindrance or prohibition.

: SECTION 4. Term of Lease, (a) The term of this Lease as to each Unit shall begin on the
date of delivery and acceptance of such Unit hereunder and, subject to the provisions of Sections 7,
10 and 13 hereof, shall terminate on the date on which the final payment of rent in respect thereof
is due pursuant to Section 3 hereof. The obligations of the Lessee hereunder (including, but not
limited to, the obligations under Sections 6, 7, 9, 11 and 14 hereof) shall survive the expiration of the
term of this Lease.

(b) Notwithstanding anything to the contrary contained herein, all rights and obligations of the
Lessee under this Lease and in and to the Units, are subject to the rights of the Indenture Trustee
and the Lenders .under the Conditional Sale Agreement, the Trust Indenture, the Lease Assignment,
the Participation Agreement, the Contractors' Assignment and the Consent. If an event of default
should occur under the Conditional Sale Agreement, or if an Indenture Default under the Trust
Indenture shall have occurred and be continuing, the Indenture Trustee and the Lenders may term-
inate this Lease (or rescind its termination), all as provided therein. ;

SECTION 5. Identification marks. (a) The Lessee will for the benefit of the Lessor and the
Indenture Trustee and the Lenders cause each Unit to be kept numbered with the identifying number
set forth in Schedule A hereto, or in the case of any Unit not there listed such identifying number
as shall be set forth in any amendment or supplement hereto extending this Lease to cover such
Unit, and will keep and maintain, plainly, distinctly, permanently and conspicuously marked on each
side of each Unit, in letters not less than one inch in height, the words "Ownership Subject to a



Security Agreement Filed under the Interstate Commerce Act, Section 20c" or other appropriate words
designated by the Lessor, with appropriate changes thereof and additions thereto as from time to
time may be required by law in order to protect the Lessor's and Indenture Trustee's title to and
property in such Unit and the rights of the Lessor under this Lease and of the Indenture Trustee
and the Lenders under the Conditional Sale Agreement, the Trust Indenture, the Lease Assignment,
the Participation Agreement, the Contractors' Assignment and the Consent. The Lessee will not
place any such Unit in operation or exercise any control or dominion over the same until such words
shall have been so marked on both sides thereof and will replace promptly any such words which
may be removed, defaced or destroyed. The Lessee will not change the identifying number of any
Unit unless and until (i) a statement of new number or numbers to be substituted therefor shall
have been filed with the Indenture Trustee and the Lessor and filed, recorded and deposited by the
Lessee in all public offices where this Lease, the Conditional Sale Agreement, the Trust Indenture,
the Contractors' Assignment, the Consent and the Lease Assignment, or any financing statements
relating hereto or thereto, shall have been filed, recorded and deposited and (ii) the Lessee shall
have furnished the Indenture Trustee and the Lessor an opinion of counsel to the effect that such
statement has been so filed, recorded and deposited, such filing, recordation and deposit will protect
the Indenture Trustee's and the Lessor's interests in such Units and no filing, recording, deposit or
giving of notice with or to any other Federal, state or local government or agency thereof is necessary
to protect the interests of the Indenture Trustee and the Lessor in such Units.

(b) Except as provided in clause (a) above, the Lessee will not allow the name of any person,
association or corporation to be placed on any Unit as a designation that might be interpreted as a
claim of ownership; provided, however, that the Units may be lettered with the names or initials or
other insignia customarily used by the Lessee, its affiliates or any authorized sublessees under Section
12 hereof.

SECTION 6. Taxes, (a) All payments to be made by the Lessee hereunder will be free of
expense to the Indenture Trustee, the Estate (as defined in the Trust Agreement) the Trust Estate
(as defined in the Trust Indenture), the Lenders, the Lessor and the Owner Participants (such parties
being called in this Section the "indemnitees") for collection or other charges and will be free of
expense to the indemnitees with respect to the amount of any local, state, federal, or foreign taxes
(other than any United States federal income tax and, to the extent that the indemnitees receive
credit therefor against their United States federal income tax liabilities, any foreign income tax pay-
able by the indemnitees in consequence of the receipt of payments provided for herein, and other
than the aggregate of all state, city or local income taxes or franchise taxes measured solely
by net income based on such receipts, or gross receipts taxes (other than gross receipts taxes
in the nature of sales or use taxes or in the nature of occupancy or rental taxes), up to the amount
of any such taxes which would be payable in the aggregate to the states, cities and localities in which
the indemnitees have their principal places of business without apportionment to any other state,
except any such tax which is in substitution for or relieves the Lessee from the payment of taxes
which it would otherwise be obligated to pay or reimburse as herein provided) or license fees,
assessments, charges, fines or penalties (all such expenses, taxes, license fees, assessments, charges,
fines and penalties being hereinafter called "impositions") hereafter levied or imposed upon or in con-
nection with or measured by this Lease or any sale, rental, use, payment, shipment, delivery or
transfer of title under the terms hereof or of the Conditional Sale Agreement, the Trust Indenture,
the Lease Assignment, the Participation Agreement, the Contractors' Assignment and the Consent,
all of which impositions the Lessee assumes and agrees to pay on demand hi addition to the pay-
ments to be made by it provided for herein, and from and against which the Lessee agrees to
indemnify, protect, defend, save, and keep harmless, the indemnitees on an after-tax basis.
The Lessee will also pay promptly all impositions (including any imposition resulting from
•claims against the Lessor, the Owner Trustee or any Owner Participant not related to the



ownership or leasing of the Units which the Lessor, the Owner Trustee, or such Owner Par-
ticipant shall have failed to satisfy promptly) which may be imposed upon any Unit or for
the use or operation thereof or upon the earnings arising therefrom (except as provided above)
or upon the Lessor solely by reason of its ownership thereof or upon the Lessor, the Indenture
Trustee or the Lenders by reason of the Lenders' security interest therein and any imposi-
tions upon any Unit or any other part of the Trust Estate or on account of !the transactions con-
templated by the Conditional Sale Agreement, the Trust Agreement or the instruments or agreements
referred to therein or contemplated thereby, and will keep at all times all and every part of such
Unit and every other part of the Trust Estate free and clear of all impositions' which might in any
way affect the title interest or rights of the Lessor in and to any thereof or result in a lien upon any
such Unit or affect the security interest of the Lenders therein; provided, however, that the Lessee
shall be under no obligation to pay any impositions of any kind so long as it is contesting in good
faith and by appropriate legal proceedings such impositions and the nonpayment thereof does not,
in the opinion of the Lessor and the Indenture Trustee, adversely affect the title, interest, property
or rights of the Lessor or the interests of the Owner Participants hereunder! or under the Trust
Agreement or the Indenture Trustee or the Lenders under the Conditional .Sale Agreement, the
Trust Indenture, the Lease Assignment, the Consent and the Contractors' Assignment. The Lessee
agrees to give to the Lessor and the Indenture Trustee notice of any such contest within 30 days
after the institution thereof. If any impositions shall have been charged or levied against the Lessor,
the Indenture Trustee, the Owner Participants, the Estate, the Trust Estate, or1 the Lenders directly
and paid by the Lessor, the Indenture Trustee, the Estate, the Trust Estate or the Lenders, the Lessee
shall reimburse the Lessor, the Indenture Trustee, the Estate, the Trust Estate or the Lenders, as the
case may be, on presentation of an invoice therefor, except that the Lessee shall not be obligated
to reimburse the Lessor for impositions resulting from claims against the Lessor not related to the
ownership or leasing of the Units. Notwithstanding anything contained in this Section 6 to the
contrary, the Lessee shall not be required to indemnify (i) the Lessor or the Indenture Trustee for
any imposition on or measured by any fees or compensation received by the Lessor or the Indenture
Trustee for services rendered in connection with the transactions contemplated hereby, or (ii) any
Lender for any imposition on or measured by the net income of such Lender.

(b) In the event that the Lessor shall become obligated to make any payment to the Con-
tractors or the Indenture Trustee or otherwise pursuant to Article 6 of the Conditional Sale Agree-
ment or any other correlative provision of the Conditional Sale Agreement or any provision of the
Trust Agreement, the Trust Indenture or the Lease Assignment, not covered by clause (a) of this
Section 6, the Lessee shall pay such additional amounts (which shall also be deemed impositions
hereunder) to the Lessor, as additional rental hereunder, as will enable the Lessor to fulfill com-
pletely its obligations pursuant to said provisions.

(c) In the event any reports with respect to impositions are required to ibe made, the Lessee
will either make such reports in such manner as to show the interests of the Lessor and the
Indenture Trustee in such Units or notify the Lessor and the Indenture Trustee of such require-
ment and make such reports in such manner as shall be satisfactory to the Lessor and the Indenture
Trustee.

(d) In the event that, during the continuance of this Lease, the Lessee becomes liable for
the payment or reimbursement of any imposition pursuant to this Section 6, such liability shall
continue, notwithstanding the expiration of this Lease, until all such impositions are paid or
reimbursed by the Lessee.

(e) To the extent that the Lessee may be prohibited by law from performing in its own name
the duties required by this Section 6, the Lessor hereby authorizes the Lessee to act in its own
name and on its behalf; provided, however, that the Lessee shall indemnify and hold the Lessor,
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the Indenture Trustee, the Lenders and the Owner Participants harmless from and against any
and all claims, costs, expenses, damages, losses and liabilities incurred in connection therewith
as a result of, or incident to, any action by the Lessee pursuant to this authorization.

(f) The Lessee shall, whenever requested by the Lessor, the Indenture Trustee, the Lenders
or any Owner Participant, submit to the Lessor, the Indenture Trustee, the Lenders and the Owner
Participants copies of returns, statements, reports, billings and remittances, or furnish other evidence
satisfactory to the Lessor, the Indenture Trustee, the Lenders and the Owner Participants of the
Lessee's performance of its duties under this Section 6. The Lessee shall also furnish promptly
upon request such data as the Lessor reasonably may require to permit the Lessor's compliance
with the requirements of taxing jurisdictions.

SECTION 7. Payment for Casualty Occurrences; Insurance, (a) In the event that any Uni:
shall be or become worn out, lost, stolen, destroyed, or damaged to such extent that, in the good
faith opinion of the Board of Directors of the Lessee, the cost of repair of such Unit would be
uneconomic and the Lessee shall have discontinued or will discontinue its use of such Unit, or in the
event that such Unit shall be or become permanently rendered unfit for use as railroad rolling stock,
from any cause whatsoever, or in the event that such Unit shall be taken or requisitioned by condemna-
tion or otherwise permanently, or for an indefinite period of time or for any period longer than one year
(all such occurrences being hereinafter called "Casualty Occurrences") during the term of this Lease,
any extended term hereof or until such Unit shall have been returned in the manner provided in Section
14 hereof, the Lessee shall promptly and fully notify the Lessor and the Indenture Trustee with respect
thereto. On the.first rental payment date occurring more than 30 days after the giving of such notice
(other than January 15, 1976) the Lessee shall pay to the Lessor an amount equal to the sum of (i) the
rental payment or payments in respect of such Unit due and payable on such date, plus (ii) the aggre-
gate amount of all rental payments in respect of such Unit which became due and payable prior to such
date and which are then unpaid, plus (iii) the amount of the Casualty Value (as hereinafter defined)
of such Unit as of the date of such payment in accordance with the schedule set out below in
this Section 7 and shall pay to the persons entitled thereto any other amounts then due and payable
by the Lessee hereunder, under the Conditional Sale Agreement or under the Participation Agree-
ment. Upon the making of such payment by the Lessee in respect of any Unit, the rental for such
Unit shall cease to accrue, the term of this Lease as to such Unit shall terminate and (except in
the case of the loss, theft or complete destruction of such Unit) the Lessor shall be entitled to
recover possession of such Unit. If the date upon which the making of such payment by the
Lessee in respect of any Unit is required as aforesaid shall be after the term of this Lease in
respect of such Unit has expired, no rental for such Unit shall accrue after the end of such term
but the Lessee, in addition to paying the Casualty Value for such Unit (which shall be the same
percentage of the Purchase Price as is indicated in the schedule below opposite the last rental
payment date), shall pay interest thereon from the end of such term to the date of such payment
at the highest prime rate of interest on 90-day unsecured loans charged to its largest most credit-
worthy customers by any of the four New York City banks having the largest total assets (based
on the most recent preceding available annual reports of such banks) in effect on the date such
payment is made. The Lessor hereby appoints the Lessee its agent to dispose of any Unit suffering
a Casualty Occurrence or any component thereof, at the best price obtainable on an "as is, where
is" basis. Provided that the Lessee has previously paid the Casualty Value to the Lessor and any
other amounts then due under the Conditional Sale Agreement or under the Participation Agree-
ment to the persons entitled thereto, and that no Event of Default has occurred and is continuing
hereunder, the Lessee shall be entitled to the proceeds of such sale to the extent they do not
exceed the Casualty Value of such Unit, and shall pay any excess to the Lessor after deduction
from such excess of the reasonable expenses of the Lessee incident to such sale.



(b) The Casualty Value of each Unit as of the payment date on which payment is to be made
as aforesaid shall be that percentage of the Purchase Price of each such Unit as is set forth in the
following schedule opposite such date: '

Date Percentage

January 1, 1976 [102.983%
July 1, 1976.'. il04.035

•January 1, 1977 104.656
July 1, 1977 105.139
January 1, 1978 . . - . . . . . - 105.489
July 1, 1978 105.726
January 1, 1979 105.838
July 1, 1979 100.355
January 1, 1980 99.920
July 1, 1980 99.272
January 1, 1981 98.403
July 1, 1981 90.921
January 1, 1982 ! 89.645
July 1, 1982 ,, . , 88.179
January 1, 1983 86.528
July 1, 1983 . 78.292
January 1, 1984 76.341
July 1, 1984 74.303
January 1, 1985 72.173
July 1, 1985 ; 69.947
January 1, 1986 i 67.619
July 1, 1986 65.184
January 1, 1987 62.637
July 1, 1987 59.970
January 1, 1988 57.259
July 1, 1988 54.496
January 1, 1989 51.682
July 1, 1989 48.813
January 1, 1990 i 45.888
July 1, 1990 42.901
January 1, 1991 39.851
July 1, 1991 . 36.734
January 1, 1992 33.545
July 1, 1992 30.282
January 1, 1993 26.941
July 1, 1993 23.516
January 1, 1994 (and thereafter) 20.000

(c) The Casualty Values set forth in clause (b) above are subject to adjustment pursuant
to Section 18 hereof; provided, however, that no such adjustment shall reduce the Casualty Values
below that which is necessary to satisfy the obligations of the Lessor which;may from time to
time be due under the Conditional Sale Agreement, the Trust Indenture (including the Certifi-
cates of Interest issued thereunder), the Trust Agreement or the Lease Assignment.



(d) Except as hereinabove in this Section 7 provided, the Lessee shall not be released from
its obligations hereunder in the event of, and shall bear the risk of, any Casualty Occurrence to
any Unit from and after delivery and acceptance thereof by the Lessee hereunder.

(e) The Lessee will, at all times while this Lease is in effect, at its own expense, cause to be
carried and maintained, with insurers of recognized responsibility, property insurance in respect of the
Units at the time subject hereto, and public liability insurance, in amounts and against risks cus-
tomarily insured against by the Lessee in respect of similar equipment owned or operated by it. All
policies of public liability insurance required to be maintained by Lessee hereunder shall name
the Lessor, the Indenture Trustee, the Lenders and the Owner Participants as additional insureds. On
each January 1, April 1, July 1 and October 1 occurring on and after April 1, 1976 and for so long as
any Certificates of Interest remain outstanding, the Lessee will deliver to the Indenture Trustee and
to each Lender a certificate, signed by the President or any Vice President and the Secretary or any
Assistant Secretary of the Lessee, dated such date of delivery, which certificate shall (i) set forth the
insurance policies then maintained by the Lessee, listing the insurance carriers, policy numbers,
amounts of coverage, deductible amounts and types of risks insured against, (ii) certify that such
insurance remains in full force and effect on and as of such date, and (iii) certify that such insurance
complies with the requirements of this clause (e). If the Lessor shall receive any insurance proceeds
or condemnation payments and the Lessee shall have made payments pursuant to this Section 7 and
shall have made all payments then due under the Conditional Sale Agreement and the Participation
Agreement, without deduction for such insurance proceeds or such condemnation payments, the Lessor
shall pay such proceeds or condemnation payments to the Lessee up to an amount equal to the
Casualty Value with respect to a Unit paid by the Lessee and any balance of such proceeds or con-
demnation payments shall remain the property of the Lessor after payment by the Lessor of the
Lessee's reasonable expenses in connection therewith. All insurance proceeds received by the Lessor
in respect of any Unit not suffering a Casualty Occurrence shall be paid to the Lessee upon proof
satisfactory to the Lessor that any damage to such Unit in respect of which such proceeds were paid
has been fully repaired. The Lessee will advise the Lessor and the Indenture Trustee in writing
promptly of any default in the payment of any premium and of any other act or omission on the part
of the Lessee which might invalidate or render unenforceable, in whole or in part, any insurance
carried or maintained pursuant to this clause (e). The Lessee will also advise the Lessor and the
Indenture Trustee in writing at least ten days prior to the expiration or termination of any such insur-
ance.

SECTION 8. Reports, (a) On or before March 31 in each year commencing with the calendar
year 1977, the Lessee will furnish to the Lessor and the Indenture Trustee an accurate statement
(a) setting forth as at the preceding December 31 the amount, description and numbers of all
Units then leased hereunder and covered by the Conditional Sale Agreement and the Trust Inden-
ture, the amount, description and numbers of all Units that have suffered a Casualty Occurrence
or are then undergoing repairs (other than running repairs) or have been withdrawn from use
pending repairs (other than running repairs) during the preceding calendar year and such other
information regarding the condition and state of repair of the Units as the Lessor or the Indenture
Trustee may reasonably request and (b) stating that, in the case of all Units repainted or repaired
during the period covered by such statement, the numbers and the markings required by Section
5 hereof and the Conditional Sale Agreement and the Trust Indenture have been, preserved or
replaced. The Lessor, the Indenture Trustee and the Owner Participants shall have the right by
its agents, to inspect the Units and the Lessee's records with respect thereto at such reasonable
times as the Lessor may request during the continuance of this Lease.

(b) The Lessee agrees to furnish the Lessor, the Indenture Trustee, the Owner Participants and
the Long Term Lenders (i) as soon as practicable after the end of each quarterly fiscal period in each
fiscal year of the Lessee, and in any event within 60 days thereafter, copies of the consolidated and
consolidating balance sheet of the Lessee and its consolidated subsidiaries as of the end of each such
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quarter and consolidated and consolidating statements of income and of surplus of Lessee and its
consolidated subsidiaries for each such quarter and (in the case of the second and ird quarters) for
the portion of the fiscal year ending with such quarter, setting forth in each case in comparative form,
the figures for the corresponding periods in the previous fiscal year, all in reasonable detail and certi-
fied as complete and correct, subject to changes resulting from year-end adjustments, by a principal
financial officer of the Lessee; (ii) as soon as practicable after the end of each fiscal year of the
Lessee, and in any event within 120 days thereafter, copies of the consolidated and consolidating
balance sheet of the Lessee and its consolidated subsidiaries at the end of such year, and consolidated
and consolidating statements of income and of surplus of the Lessee and its consolidated subsidiaries
for such year, setting forth in each case in comparative form the figures for the previous fiscal year,
all in reasonable detail and accompanied by an opinion thereon of independent certified public
accountants of recognized national standing selected by the Lessee which opinion shall state that
such consolidated financial statements have been prepared in accordance with generally accepted
accounting principles consistently applied (except for changes in application in which such account-
ants concur) and that the examination of such accountants in connection with such financial state-
ments has been made in accordance with generally accepted auditing standards and accordingly
included such tests of the accounting records and such other auditing procedures as were considered
necessary in the circumstances; (iii) promptly upon their becoming available, copies of periodic
reports and any prospectus filed by the Lessee or any subsidiary of the Lessee with any securities
exchange or with the Securities Exchange Commission or any successor agency; (iv) immediately upon
becoming aware of the existence of any condition or event which constitutes an Event of Default under
this Lease, an event of default under the Conditional Sale Agreement, a default by the Lessee under
the Consent, or an Event of Default under the Trust Indenture, a written notice which specifies the
nature of the claimed Event of Default, event of default, or default and what action the Lessee is
taking or proposes to take with respect thereto; (v) immediately upon becoming aware that any holder
of interest in the aggregate Conditional Sale Indebtedness then outstanding has given notice or taken
any action in respect to a claimed Event of Default or event of default, a written notice specifiing the
notice given or action taken by such holder and the nature of the claimed Event of Default or event
of default and what action the Lessee is taking or proposes to take with respect thereto; and (vi) with
reasonable promptness, such other data as from time to time may be reasonably requested.

(c) Each set of financial statements delivered pursuant to this Section 8 will be accompanied by
a certificate of the President or Vice President and Treasurer or an Assistant Treasurer of the Lessee
setting forth that the signers have reviewed the relevant terms of this Lease, the Conditional Sale
Agreement, the Trust Indenture, Contractors' Assignment, the Lease Assignment and the Consent and
have made, or caused to be made, under their supervision a review of the transactions or conditions
of the Lessee and its subsidiaries from the beginning of the accounting period covered by the income
statements being delivered therewith to the date of the certificate and that such review has not dis-
closed the existence during such period of any condition or event which constitutes an Event of
Default under this Lease, an event of default under the Conditional Sale Agreement, a default under
the Consent, the Contractors' Assignment or the Lease Assignment, or an Event of Default under the
Trust Indenture, or if any such condition or event existed or exists, or if an event has occurred which,
with the giving of notice or the passage of time or both, would constitute such an Event of Default
hereunder or an event of default under the Conditional Sale Agreement, a default under the Consent,
the Contractors' Assignment or the Lease Assignment, or an Event of Default under the Trust Inden-
ture, specifying the nature and period of existence thereof and what action the Lessee has taken or
proposes to take with respect thereto.

(d) The Lessee will permit the Lessor, the Owner Participants, the Indenture Trustee or any
representatives of the holders of the Certificates of Interest then outstanding (,at its or their expense)
to examine all books and accounts, records and reports and other papers of the Lessee or any sub-
sidiary, to make copies and extracts therefrom and to discuss its affairs, finances and accounts with its
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officers, employees and independent public accountants (and by this provision the Lessee authorizes
its accountants to so discuss its affairs) all at such reasonable times and as often as may be reasonably
requested.

SECTION 9. Disclaimer oj Warranties; Compliance with Laws and Rules; Maintenance; Indem-
nification, (a) THE LESSOR, THE INDENTURE TRUSTEE, EACH OWNER PARTICIPANT
AND EACH LENDER MAKE NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL, EQUIPMENT OR WORKMANSHIP, IN THE UNITS DELIVERED TO THE
LESSEE HEREUNDER, AND THE LESSOR, THE INDENTURE TRUSTEE, EACH OWNER
PARTICIPANT AND EACH LENDER MAKES NO WARRANTY OF MERCHANTABILITY OR
FITNESS OF THE UNITS FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO THE
UNITS OR ANY COMPONENT THEREOF, it being agreed that all such risks, as between the
Lessor, the Indenture Trustee, each Owner Participant and each Lender, and the Lessee, are to be
borne by the Lessee; but the Lessor hereby irrevocably appoints and constitutes the Lessee its agent
and attorney-in-fact during the term of this Lease to assert and enforce from time to time, in the name
of and for the account of the Lessor and/or the Lessee, as their interests may appear, at the Lessee's
sole cost and expense, whatever claims and rights the Lessor may have against the Contractors under
the provisions of Items 3 and 4 of Annex A to the Conditional Sale Agreement, provided that such
assertion or enforcement shall not affect the Lessee's obligations under Section 1 hereof. The Lessee's
delivery of a Certificate of Acceptance shall be conclusive evidence as between the Lessee and the
Lessor, the Indenture Trustee, each Owner Participant and each Lender, that the Units described
therein are in all the foregoing respects satisfactory to the Lessee, and the Lessee will not assert any
claim of any nature whatsoever against the Lessor, the Indenture Trustee, any Owner Participant or
any Lender based on any of the foregoing matters.

(b) The Lessee agrees, for the benefit of the Lessor," the Lenders, the Owner Participants and
the Indenture Trustee, to comply in all respects (including, without limitation, with respect to the
use, maintenance and operation of each Unit) with all laws of the jurisdictions in which its operations
involving the Units may extend, with the Interchange Rules of the Association of American Railroads
and with all lawful rules of the Department of Transportation, the Interstate Commerce Commission
and any other legislative, executive, administrative or judicial body exercising any power or jurisdic-
tion over the Units, to the extent that such laws and rules affect the title, operation or use of the Units,
and in the event that such laws or rules require any alteration, replacement or addition of or to any
part of any Unit, the Lessee will conform therewith at its own expense; provided, however, that the
Lessee may, in good faith, contest the validity or application of any such law or rule in any reasonable
manner which does not, in the opinion of the Lessor, the Owner Participants and the Indenture Trus-
tee, adversely affect the property or rights of the Lessor, the Lenders, or the Owner Participants, or of
the Indenture Trustee under this Lease, under the Conditional Sale Agreement, the Trust Indenture,
the Lease Assignment, the Contractors' Assignment or the Consent.

*

(c) The Lessee agrees that, at its own cost and expense, it will maintain and keep each Unit
(including any parts installed on or replacements made to any Unit and considered betterments
thereto as hereinbelow provided) which is subject to this Lease in good order and repair, reasonable
wear and tear excepted, and will also maintain each Unit in accordance with the standards, from time
to time in effect, under the Interchange Rules of the Association of American Railroads, if applicable.

(d) The Lessee agrees forthwith to indemnify, protect and hold harmless the Lessor, the Owner
Participants, the Indenture Trustee, the Lenders, and the Trust Estate from and against any and all
liabilities, claims, costs, charges and expenses, including royalty payments and counsel fees, in any
manner imposed upon or accruing against either of them because of the use in or about the con-
struction or operation of any of the Units of any article or material specified by the Lessee and not
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manufactured by the Contractors or of any design, system, process, formula i or combination speci-
fied by the Lessee and not developed or purported to be developed by the Contractors which infringes
or is claimed to infringe on any patent or other .right.

(e) The Lessee agrees forthwith to indemnify, protect and hold harmless the Lessor, the
Lenders, the Owner Participants and the Indenture Trustee, the Estate and the Trust Estate from
and against all losses, damages, injuries, liabilities, claims, actions, suits, disbursements and demands
whatsoever, regardless of the cause thereof, and expenses in connection therewith, including, but
not limited to, counsel fees and expenses, patent liabilities, penalties and interest, arising out of or
as the result of the entering into or the performance of, or the occurrence of a jdefault or an Event of
Default under, or the interference with the due payment or provision for payment of any amount
payable to any person indemnified hereunder pursuant to any provision of the Conditional Sale
Agreement, the Participation Agreement, the Trust Agreement, the Trust Indenture, the Contractors'
Assignment, the Lease Assignment or this Lease, the ownership of any Unit,1 the ordering, acquisi-
tion, use, operation, condition, purchase, delivery, rejection, storage or return of any Unit or any
accident in connection with the operation, use, condition, possession, storage]or return of any Unit
resulting in damage to property or injury or death to any person, except as otherwise provided in
Section 14 of this Lease. The indemnities arising under this paragraph and the next preceding
paragraph shall continue in full force and effect notwithstanding the full payment of all obligations
under this Lease or the termination of this Lease. i

(f) Notwithstanding any other provision hereof or of the Consent or of the Participation Agree-
ment (except for Paragraph 11 thereof) or of the Conditional Sale Agreement, if any lien, encum-
brance or charge of any kind (including any obligation to withhold at the jsource) based on any
claim of any kind (including, without limitation, any claim against any person for income, franchise,
gross receipts or other taxes whether federal, state or otherwise), with the single exception of the
liens, encumbrances and charges which an Owner Participant is then obligated to discharge pursuant
to Paragraph 11 of the Participation Agreement, shall be asserted or filed against the Trust Estate
(as defined in the Trust Indenture) or any portion thereof or of any amount payable by Lessee
under or pursuant to this Lease or the Consent or the Conditional Sale Agreement or the Participation
Agreement, or if any order (whether or not valid) of any court shall be entered with respect to
any such amount by virtue of any such claim of any kind against any person,;in either case so as to

(i) interfere with or delay the due payment of, or diminish the payment of, such amount
to the Indenture Trustee, or the due application of such amount by the Indenture Trustee upon
the Certificates of Interest pursuant to any provision of the Trust Indenture, or

(ii) result in the refusal of the Indenture Trustee to receive such payment or to make such
application because of its good faith determination that liability might be incurred if such
payment were to be received or such application were to be made, or

(iii) subject any Lender (as defined in the Trust Indenture) or any holder of the Certifi-
cates of Interest to any obligation to refund any moneys received by it,

then (A) upon receipt of notice of such claim from the Indenture Trustee or any Lender, Lessee
will promptly use its best efforts to take such action (including, but not limited to, the payment of
additional sums of money) as may be necessary to prevent, or to nullify the cause or result of, such
interference, such delay, such diminution, such refusal or such obligation, as I the case may be, and
(B) if such efforts have not within 5 days after receipt of such notice prevented, or nullified the
cause or result of, such interference, such delay, such diminution, such refusal or such obligation,
as the case may be, Lessee will (1) pay directly to the Indenture Trustee or (the Lenders a sum of
money (in addition to all other amounts payable by Lessee under or pursuant to this Lease or the
Consent or the Conditional Sale Agreement or the Participation Agreement)! equal to the amount
the payment of which to the Indenture Trustee or the due application of which by the Indenture
Trustee shall have been interfered with, delayed or diminished, (2) indemnify and hold harmless

12



the Indenture Trustee from and against any and all liability which may arise from receiving or
applying such amount pursuant to the provisions of the Trust Indenture, and (3) indemnify and
hold harmless the Lenders and the holders of the Certificates of Interest, to their respective satis-
faction, from and against any obligation to refund, or any loss in refunding, any moneys received
by them.

(g) To the extent that Lessee may acquire any indebtedness of the Owner Trustee or any
Owner Participant or any claim against the Owner Trustee or any Owner Participant, by way of
subrogation or otherwise, as a result of the performance by Lessee of any action (including the
payment of money) pursuant to subparagraph (f) above, Lessee may elect, by notice to the Owner
Trustee, each Owner Participant and the Indenture Trustee, to treat the amount of such indebtedness
and claims as unsecured loans or advances to the Owner Trustee or such Owner Participant, but
notwithstanding the foregoing all such indebtedness and claims are hereby subordinated and made
fully subject in right of payment to the prior payment in full of the Certificates of Interest and
of all other sums payable pursuant to the Trust Indenture.

(h) The Lessee agrees to prepare and deliver to the Lessor within a reasonable time prior to
the required date of filing (or, to the extent permissible, file on behalf of the Lessor) any and ah1

reports (other than income tax returns) to be filed by the Lessor with any federal, state or other
regulatory authority by reason of the ownership by the Lessor or the Indenture Trustee of the Units
or the leasing thereof to the Lessee; provided, however, that the Lessor shall, to the extent appro-
priate, join in and execute such reports.

SECTION 10. Default, (a) If, during the continuance of this Lease, one or more of the following
events (each such event being hereinafter sometimes called an Event of Default) shall occur:

A. default shall be made in payment of any part of the rental or any other amounts pay-
able as provided in Section 3, 6, 7, 9 or 13 hereof, and such default shah1 continue unremedied
for 5 business days;

B. the Lessee shall make or permit any unauthorized assignment or transfer of this Lease
or of possession of the Units, or any thereof;

C. default shall be made in the observance or performance of any other of the covenants,
conditions and agreements on the part of the Lessee contained in this Lease or in the Consent,
the Conditional Sale Agreement or the Participation Agreement, and such default shall continue
for 30 days after written notice from the Lessor or the Indenture Trustee to the Lessee specify-
ing the default and demanding that the same be remedied;

D. any proceedings shall be commenced by or against the Lessee for any relief which
includes, or might result in, any modification of the obligations of the Lessee hereunder or under
the Consent, the Conditional Sale Agreement or the Participation Agreement under any bank-
ruptcy or insolvency laws, or laws relating to the relief of debtors, readjustments of indebted-
ness, reorganizations, arrangements, compositions or extension (other than a law which does not
permit any readjustments of the obligations of the Lessee hereunder or under the Consent, the
Conditional Sale Agreement or the Participation Agreement), and, unless such proceedings shall
have been dismissed, nullified, stayed or otherwise rendered ineffective (but then only so long
as such stay shall continue in force or such ineffectiveness shall continue), all the obligations of
the Lessee under this Lease, and under the Consent shall not have been and shall not continue
to have been duly assumed in writing, pursuant to a court order or decree, by a trustee or
trustees or receiver or receivers appointed (whether or not subject to ratification) for the Lessee
or for the property of the Lessee in connection with any such proceedings in such manner that
such obligations shall have the same status as obligations incurred by such a trustee or trustees
or receiver or receivers, within 30 days after such appointment, if any, or 60 days after such
proceedings shall have been commenced, whichever shall be earlier; or
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E. any representation or warranty made by the Lessee in Section 19 hereof or in the
Participation Agreement or in the Consent or in any certificate or other document delivered by
the Lessee pursuant to this Lease, the Participation Agreement or the Consent shall prove to be
incorrect, in any material respect, as of the time when the same was made; or

F. default shall be made in the payment, when due, on any Certificate of Interest issued
to an Interim Lender;

then, in any such case, the Lessor, at its option, may declare this Lease to be in default by notice to
the Lessee, and may: :

(i) proceed by appropriate court action or actions either at law or in equity, to enforce
performance by the Lessee of the applicable covenants of this Lease or to recover damages
for the breach thereof including net after-tax losses of Federal and state income tax benefits
to which the Lessor would otherwise be entitled under this Lease, provided, that no such
action shall be commenced or prosecuted so long as any Conditional Sale Indebtedness is
outstanding under the Trust Indenture without the prior written consent of the Indenture
Trustee, which consent shall not be unreasonably withheld; or

(ii) by notice in writing to. the Lessee, terminate this Lease, whereupon all rights of
the Lessee to the use of the Units shall absolutely cease and terminate \ as though this Lease
had never been made, but the Lessee shall remain liable as hereinafter provided; and there-
upon the Lessor may by its agents enter upon the premises of the Lessee or other premises
where any of the Units may be and take possession of all or any of such Units and there-
after hold, possess and enjoy the same free from any right of the Lessee, or its successors
or assigns, to use the Units for any purposes whatever and without any duty to account to
the Lessee with respect to such action or inaction or for any proceeds arising therefrom; but
the Lessor shall, nevertheless, have a right to recover from the Lessee any and all amounts
which under the terms of this Lease may be then due or which may have accrued to the
date of such termination (computing the rental for any number of days less than a full rental
period by multiplying the rental for such full rental period by a fraction -of which the numera-
tor is such number of days and the denominator is the total number of days in such full rental
period) and also to recover forthwith from the Lessee as damages for loss of the bargain
and not as a penalty whichever of the following amounts the Lessor, in its sole discretion,
shall specify in such notice of termination: (x) a sum equal to (A) the excess, if any, of
the present value, at the time of such termination, of the entire unpaid balance of all rental
for such Units which would otherwise have accrued hereunder from the date of such termina-
tion to the end of the term of this Lease as to such Units over the then present value of the
rentals which the Lessor reasonably estimates to be obtainable for such Units during such
period, such present value to be computed in each case on the basis of a 9% per annum dis-
count, compounded semiannually from the respective dates upon which rentals would have
been payable hereunder had this Lease not been terminated, plus (B) an amount which,
after deduction of all taxes required to be paid by the Owner Participants in respect of all
amounts payable by the Lessee to the Lessor hereunder under the laws of any Federal,
state or local government or taxing authority of the United States of America or under the
laws of any taxing authority or governmental subdivision of a foreign country, shall, in the
reasonable opinion of the Owner Participants, be equal to all or such portion of the Invest-
ment Credit (as defined in Section 18 hereof) lost, not claimed, not available for claim, dis-
allowed or recaptured by or from the Owner Participants as a direct or indirect result of the
breach of one or more of the representations, warranties and covenants made by the Lessee
in Section 18 or any other provision of this Lease or the sale or other disposition of the
Lessor's interest in any Unit after the occurrence of an Event of Default, plus such sum as
shall, in the reasonable opinion of the Owner Participants, cause the Owner Participants net
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return under this Lease to be equal to the net return that would have been available to the
Owner Participants if they had been entitled to utilization of all or such portion of the ADR
Deduction and the Interest Deduction (as such deductions are defined in Section 18 hereof)
which was lost, not claimed, not available for claim or disallowed or recaptured in respect
of a Unit as a direct or indirect result of the breach of one or more of the representations,
warranties and covenants made by the Lessee in Section 18 or any other provision of this
Lease, the inaccuracy of any statement in any letter or document furnished to the Lessor
by the Lessee, the termination of this Lease, the Lessee's loss of the right to use such Unit,
any action or inaction by the Lessee or the sale or other disposition of the Lessor's interest
in such Unit after the occurrence of an Event of Default plus such sum as will pay or reim-
burse the Owner Participants for any interest, penalties or additions to tax incurred in con-
nection with such loss, failure to claim, inability to claim, disallowance or recapture; or
(y) an amount equal to the sum of: (A) the excess, if any, of the Casualty Value as of the
rental payment date on or next preceding the date of termination specified for payment in
such notice of termination over the amount the Lessor reasonably estimates to be the sales
value of such Unit at such time, plus (B) the aggregate, if any, of all rental payments due
on and prior to such rental payment date which is then unpaid; provided, however, that in
the event the Lessor shall have sold any Unit, the Lessor, in lieu of collecting any amounts
payable to the Lessor by the Lessee pursuant to the preceding clauses (x) and (y) of this
subparagraph (ii) with respect to such Unit, may, if it shall so elect, demand that the. Lessee
pay the Lessor and the Lessee shall pay to the Lessor on the date of such sale, as liquidated
damages for loss of a bargain and not as a penalty, an amount equal to the sum of (1) the
excess, if any, of the Casualty Value for such Unit, as of the rental payment date on or next
preceding the date of termination specified for payment in such notice of termination, over
the net proceeds of such sale, plus (2) the aggregate, if any, of all rental payments due on
and prior to such rental payment date which is then unpaid.

In addition, the Lessee shall be liable, except as otherwise provided above, for any and all
unpaid amounts due hereunder before, during or after the exercise of any of the foregoing remedies
and for all reasonable attorneys' fees and other costs and expenses incurred by reason of the
occurrence of any Event of Default or the exercise of the Lessor's remedies with respect thereto,
including all costs and expenses incurred in connection with the return of any Unit.

(b) The remedies in this Lease provided in favor of the Lessor shall not be deemed exclusive,
but shall be cumulative and may be exercised concurrently or consecutively, and shall be in
addition to all other remedies in its favor existing at law or in equity. The Lessee hereby waives
any mandatory requirements of law, now or hereafter in effect, which might limit or modify the
remedies herein provided, to the extent that such waiver is permitted by law. The Lessee hereby
waives any and all existing or future claims to any offset against the rental payments due here-
under, and agrees to make rental payments regardless of any offset or claim which may be asserted
by the Lessee or on its behalf.

(c) The failure of the Lessor to exercise the rights granted it hereunder upon the occurrence
of any of the contingencies set forth herein shall not constitute a waiver of any such right upon
the continuation or recurrence of any such contingencies or similar contingencies.

SECTION 11. Return of Units Upon Default, (a) If this Lease shall terminate pursuant to
Section 10 hereof, the Lessee shall forthwith deliver possession of the Units to the Lessor. Each
Unit returned to the Lessor pursuant to .this Section 11 shall (i) be in the same operating order,
repair and condition as when originally delivered to the Lessee, reasonable wear and tear excepted,
and shall include all betterments thereto (except as otherwise expressly provided herein) and (ii)
meet the standards then in effect under the Interchange Rules of the Association of American Rail-
roads, if applicable. For the purpose of delivering possession of any Unit or Units to the Lessor as
above required, the Lessee shall at its own cost, expense and risk:
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(x) forthwith and in the usual manner (including, but not by way of limitation, giving
prompt telegraphic and written notice to the Association of American Railroads and all rail-
roads to which any Unit or Units have been so interchanged) and at the usual speed, place
such Units upon such storage tracks or cause such Units to be transported to such point
or points as the Lessor reasonably may designate; and

(y) permit the Lessor to store such Units on such tracks or premises until such Units
have been sold, leased or otherwise disposed of by the Lessor.

If this Lease shall be terminated by the Indenture Trustee pursuant to Article 16 of the Condi-
tional Sale Agreement or pursuant to the exercise of its rights and remedies under the Lease
Assignment or the Trust Indenture the Lessee shall, at its own cost, expense and risk, comply with
all the provisions of Article 17 of the Conditional Sale Agreement relating to the obligations of the
Lessor with respect to the assembling, storage, transportation and inspection of the Units.

(b) The assembling, delivery, storage and transporting of the Units as hereinbefore provided
shall be at the expense and risk of the Lessee and are of the essence of this Lease, and upon
application to any court of equity having jurisdiction in the premises the Lessor shall be entitled
to a decree against the Lessee requiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. During any storage period, the Lessee will
permit the Lessor or any person designated by it, including the authorized representative or
representatives of any prospective purchaser of any such Unit, to inspect the same. In the event
that the Units or any thereof are sold pursuant to the exercise of the Indenture Trustee's remedies
under the Conditional Sale Agreement, the Trust Indenture, the Lease Assignment, the Contractors'
Assignment or the Consent, the Lessee shall pay to the Indenture Trustee the per diem inter-
change for each such Unit which shall not have been assembled, delivered and stored, as herein-
before provided, by the date of such sale for each day from the date of such sale to the date of
delivery to the purchaser thereof.

(c) The Lessee hereby expressly waives any and all claims against the Lessor and the Indenture
Trustee and their agent or agents for damages of whatever nature in connection with any retaking of
any Unit in any reasonable manner. !

(d) Without in any way limiting the obligation of the Lessee under the foregoing provisions of
this Section 11, the Lessee hereby irrevocably appoints the Lessor as the agent and attorney of the
Lessee, with full power and authority, at any time while the Lessee is obligated to deliver possession
of any Unit to the Lessor, to demand and take possession of such Unit in the name and on behalf
of the Lessee from whomsoever shall be in possession of such Unit at the time.

SECTION 12. Assignment; Benefits; Possession and Use. (a) Subject to the provisions of the
Trust Indenture and the Lease Assignment, this Lease shall be assignable in whole or in part by the
Lessor without the consent of the Lessee, but the Lessee shall be under no obligation to any assignee
of the Lessor except upon written notice of such assignment from the Lessor. All the rights of the
Lessor hereunder (including, but not limited to, the rights under Sections 6, 7, 9, 10, 11 and 18 and
the rights to receive the rentals payable under this Lease) shall inure to the benefit of the Owner
Participants, the Lenders and the Lessor's assigns (including the Indenture Trustee).

(b) The Lessee, at its own expense, will promptly pay or discharge, to the extent legally enforce-
able, any and all sums claimed by, or liabilities in favor of, any party which, if unpaid, might diminish
the amount of rent payable under Section 3 hereof or become a lien, charge, security interest or
other encumbrance (including an encumbrance created by the Lessor or the Indenture Trustee or
resulting from claims against the Lessor or the Indenture Trustee not related to the ownership of
the Units which the Indenture Trustee shall have failed to satisfy promptly) upon or with respect
to any Unit or any other part of the Trust Estate, including any betterment thereto, or the interests
of the Lessor, the Owner Participants, the Lenders, the Indenture Trustee or the Lessee therein, and
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will promptly (and in any event within 10 days after notice) discharge any such lien, claim, security
interest or encumbrance which arises or nullify its effect; provided, however, that the Lessee shall
not be required to discharge any such existing lien, charge, security interest or other encumbrance
which attaches solely to the leasehold interest of the Lessee under this Lease in and to the Equip-
ment. The Lessee shall not, without the prior written consent of the Lessor, the Indenture Trustee
and the Owner Participants, part with the possession or control of, or suffer or allow to pass out
of its possession or control, any of the Units, except to the extent permitted by the provisions of the
immediately succeeding paragraph.

(c) So long as the Lessee shall not be in default under this Lease or under the Consent, and no
event of default shall have occurred and be continuing under the Conditional Sale Agreement or under
the Trust Indenture, and the Lessee shall have fully complied with the provisions of this Section 12,
the Lessee and any of its affiliates shall be entitled to the possession and use of the Units in accord-
ance with the terms hereof, and the Lessee may also (a) furnish any Unit or Units to railroad com-
panies for use upon the lines of railroads owned or operated by them or over which they have trackage
rights and upon connecting and other carriers in the usual interchange of traffic, or to others than
railroad companies, or (b) sublease any Unit or Units to any person or entity, but only, in either
case, upon and subject to all the terms and conditions of this Lease and the Conditional Sale Agree-
ment, the Trust Indenture and the Consent, and to all rights of the Indenture Trustee under the
Conditional Sale Agreement, the Trust Indenture, the Lease Assignment and the Consent and of the
Lessor hereunder.

(d) Any such sublease may provide that the sublessee, so long as it shall not be in default
under such sublease, shall be entitled (subject to the rights of the Indenture Trustee and the Lessor
referred to in clause (c) above) to the possession of the Units included in such sublease and the
use thereof, and, subject to the provisions of Section 5, may provide for lettering or marking upon
such Units for convenience of identification of the leasehold interest of such sublessee therein.
Every such sublease shall be subject and subordinate to the rights of the Indenture Trustee under
the Conditional Sale Agreement, the Lease Assignment, the Trust Indenture and the Consent (or to
the interest of the Lessor if the Conditional Sale Agreement, the Lease Assignment, the Trust Inden-
ture and the Consent have been fully satisfied), to the continued existence of this Lease, and to
the rights of the Lessor under this Lease in respect of the Units covered by such sublease and the
Lessee hereby agrees to transfer and assign to the Indenture Trustee (so long as any Certifi-
cates of Interest shall remain outstanding) and the Lessor all amounts due and payable under
any such sublease. It is understood and agreed that the Lessee will act as the agent of the
Indenture Trustee to collect and receive all payments due and to become due under the subleases

:in respect of the Units, provided that if an Event of Default under this Lease shall occur and be
continuing, the Indenture Trustee may terminate such agency and such agency shall terminate
immediately upon notice of such termination from the Indenture Trustee to the Lessee and provided
further that prior to receipt of such notice the Lessee may make such use of any moneys received
pursuant to its agency as it would otherwise be entitled to except for the assignment of such moneys
under the subleases.

(e) The Lessor shall have the right to declare the Lease provided for herein terminated in case
of any unauthorized assignment or transfer of the Lessee's rights hereunder or in case of any
unauthorized transfer or sublease of any of the Units.

(f) The Lessee agrees not to use or permit the use at any one time of Units having an aggre-
gate Purchase Price in excess of 10% of the aggregate Purchase Price of all the then existing Units
in any jurisdiction in which the security title of the Indenture Trustee or the title of the Lessor has
not been effectively protected.

(g) Nothing in this Section 12 shall be deemed to restrict the right of the Lessee to assign or
transfer its leasehold interest under this Lease in the Units or possession of the Units to any corpora-
tion incorporated under the laws of any state of the United States of America or the District of
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Columbia (which shall have duly assumed the obligations of the Lessee hereunder, under the Con-
sent and under the Conditional Sale Agreement) into or with which the Lessee shall have become
merged or consolidated or which shall have acquired the property of the Lessee as an entirety or
.substantially as an entirety, provided that such assignee or transferee will not, upon the effectiveness
of such merger or consolidation, be in default under any provision of this Lease.

SECTION 13. Renewal Options, (a) Provided that this Lease has not been earlier terminated
and the Lessee is not in default hereunder, the Lessee may by written notice delivered to the Lessor
not less than six months prior to the end of the original term of this Lease, elect to extend the term
of this Lease in respect of:

(i) All but not fewer than all of the Units designated as "Hopper Cars" or "Bulkhead Flat
Cars" in Schedule A hereto then covered by this Lease, for one additional seven-year period,
commencing on the scheduled expiration of the original term of this Lease, provided that such
extended term shall not extend beyond January 1, 2001. The rental payments for such extended
term shall be in an amount equal to 2.04% of the Purchase Price of each such Unit for each such
semiannual rental payment. Such semiannual renewal rentals shall be payable in advance on
January 1 and July 1 of each year of the renewal term (to and including July 1, 2000); and/or

(ii) All but not fewer than all of the Units designated as "Tank Cars" in Schedule A hereto
then covered by this Lease, for one additional seven-year period, and one additional five year
period after the expiration of such additional seven-year period, commencing on the scheduled
expiration of the original term of this Lease, provided that no such extended term extends beyond
January 1, 2006. The rental payments for such extended terms shall be in an amount equal to (i)
1.67% of the Purchase Price of each such Unit for each such semiannual rental payment prior to
January 1, 2001, and thereafter (ii) 1.25% of the Purchase Price of each such Unit for each such
semiannual rental payment. Such semiannual renewal rentals shall be payable in advance on
January 1, and July 1 of each year of each renewal term (to and including July 1, 2000 in the case
of the seven-year renewal term and to and including July 1, 2005 in the case of the five-year
renewal term). Lessee agrees that if in seeking to obtain the Ruling (as hereinafter defined) the
representative of the parties hereto determines that one of the reasons for'refusal by the Internal
Revenue Service to grant the Ruling is because of the option to renew for five years and so
notifies the Lessor in writing, Lessee shall, at the request of Lessor, amend this Lease to remove
said option.

(b) Provided that this Lease has not been earlier terminated and the Lessee is not in default
hereunder, the Lessee may by written notice delivered to the Lessor not less than six months prior
to the end of the term of this Lease as extended pursuant to the provisions of clause (a) above or
this clause (b), as the case may be, elect to extend the term of this Lease in respect of all but not
fewer than all the Tank Car Units or all the Flat Car Units or all the Hopper Car Units, or all the
Units of all types, then covered by this Lease as so extended for an additional one-year period
commencing on the scheduled expiration of such extended term, at a rental equal to the Fair Rental
Value (as hereinafter defined) of such Units, payable semiannually in advance on January 1 and
July 1 in such extended one-year term.

(c) "Fair Rental Value" shall be determined on the basis of, and shall be equal in amount to,
.the value which would be obtained in an arm's length transaction between an informed and willing
lessee (other than a lessee currently in possession) and an informed and willing lessor under no com-
pulsion to lease and, in such determination, costs of removal from the location | of current use shall not
be a deduction from such value. If on or before four months prior to the expiration of the term if this
Lease or any extended term hereof, as the case may be, the Lessor and the Lessee are unable to
agree upon a determination of the Fair Rental Value of the relevant Units, such value shall be
determined in accordance with the foregoing definition by a qualified independent Appraiser. The
term "Appraiser" shall mean such independent appraiser as the Lessor may select with the approval
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of the Lessee, or failing such approved selection, a panel of three independent appraisers, one of
whom shall be selected by the Lessor, the second by the Lessee and the third designated by the first
two so selected. If no such third appraiser is appointed within 25 business days after the selec-
tion of the two appraisers, either party may apply, to make such appointment, to the American
Arbitration Association, and both parties shall be bound by any appointment so made. The Appraiser
shall be instructed to make such determination within a period of 30 days following appointment, and
shall promptly communicate such determination in writing to the Lessor and the Lessee. The
determination so made shall be conclusively binding upon both Lessor and Lessee. The expenses and
fees of the Appraiser shall be borne by the Lessee.

SECTION 14. Return of Units upon Expiration of Term. As soon as practicable on or after the
expiration of the original or extended term of this Lease with respect to any Unit, and in any event
not later than 90 days thereafter, the Lessee will, at its own cost and expense, at the request of the
Lessor, deliver possession of any such Unit to the Lessor upon such storage tracks as the Lessor may
designate, or, in the absence of such designation, as the Lessee may select, and permit the Lessor
to store such Unit on such tracks for a period not exceeding four months and transport the same,
at any time within such four-month period, to any reasonable place on the lines of any railroad,
within the United States at an expense not greater than the cost to return to Chicago for shipment,
all as directed by the Lessor; the movement and storage of such Unit to be at the expense and risk
of the Lessee. During any such storage period the Lessee will permit the Lessor or any person desig-
nated by it, including the authorized representative or representatives of any prospective purchaser
of such Unit, to inspect-the same; provided, however, that the Lessee shall not be liable, except in
the case of negligence of the Lessee or of its employees or agents, for any injury to, or the death of,
any person exercising, either on behalf of the Lessor or any prospective purchaser, the rights of
inspection granted under this sentence. The assembling, delivery, storage and transporting of the
Units as hereinbefore provided are of the essence of this Lease, and upon application to any court
of equity having jurisdiction in the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Lessee so to assemble, deliver, store
and transport the Units. Each Unit returned to the Lessor pursuant to this Section 14 shall (i) be
in the same operating order, repair and condition as when originally delivered to the Lessee, reason-
able wear and tear excepted, and shall include all betterments thereto (except as otherwise expressly
provided herein), and (ii) meet the standards then in effect under the Interchange Rules of the
Association of American Railroads, if applicable.

SECTION 15. Recording. The Lessee, at its own expense will cause this Lease, the Conditional
Sale Agreement, the Consent, the Trust Indenture, the Lease Assignment and the Contractors'
Assignment and any supplements hereto or thereto to be filed and recorded with the Inter-
state Commerce Commission in accordance with. Section 20c of the Interstate Commerce Act.
The Lessee will undertake the filing, registering, deposit, and recording required of the Lessor under
the Conditional Sale Agreement, the Trust Indenture and the Lease Assignment and will from time
to time do and perform any other act and will execute, acknowledge, deliver, file, register, record
(and will refile, re-register, deposit and redeposit or re-record whenever required) any and all
further instruments (including financing statements and continuation statements under the Uniform
Commercial Code) required by law or reasonably requested by the Lessor, the Lenders or the
Indenture Trustee for the purpose of proper protection, to their satisfaction, of the Indenture
Trustee's and the Lessor's respective interests in the Units, or for the purpose of carrying out the
intention of this Lease, the Conditional Sale Agreement, the Lease Assignment, the Trust Indenture,
the Trust Agreement, the Participation Agreement, the Consent and the Contractors' Assignment, and
the Lessee will promptly furnish to the Indenture Trustee and the Lessor evidence of all such filing,
registering, depositing or recording, and an opinion or opinions of counsel for the Lessee with respect
thereto satisfactory to the Indenture Trustee and the Lessor, provided, however, that the Lessee shall
not be required to take any such action referred to in this Section 15 (other than filing and recording
under Section 20c of the Interstate Commerce Act and other than filing UCC financing statements
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and continuation statements) if (1) Lessee deems such action unduly burdensome, and (2) after
giving effect to the failure to take such action, all action required by law has been taken so as to
protect the security title of the Indenture Trustee and the interest of the Lessor to Units having a
Purchase Price of not less than 90% of the aggregate Purchase Price of all of the then existing
Units. This Lease, the Conditional Sale Agreement, the Trust Indenture, the Lease Assignment, the
Contractors' Assignment and the Consent and any amendments or supplements hereto or thereto shall
be filed and recorded with the Interstate Commerce Commission prior to the delivery and acceptance
hereunder of any Unit.

SECTION 16. Interest on Overdue Rentals. Anything to the contrary herein contained notwith-
standing, any non-payment of rentals and other obligations due hereunder shall result in the obliga-
tion on the part of the Lessee promptly to pay, to the extent legally enforceable, an amount equal
to interest at the rate of 12% per annum, upon the overdue rentals and other obligations for the
period of time which they are overdue or such lesser amount as may be legally enforceable.

SECTION 17. Notices. Any notice required or permitted to be given by either party hereto to
the other shall be deemed to have been given when mailed, first-class certified, addressed as^follows:

(a) if to the Lessor, at 130 South La Salle Street, Chicago, Illinois 60690, Attention: Trust
Department;

(b) if to the Indenture Trustee or to any Lender, at its address provided for in Section 9.05
of the Trust Indenture; and

(c) if to the Lessee, at 222 South Riverside Plaza, Chicago, Illinois 60606, Attention: Vice
President-Finance;

or addressed to any party at such other address as such party shall hereafter furnish to the other
parties in writing. Any certificate, document or report required to be furnished by any party hereto
to the other parties shall be delivered to the address set forth above for such party. Any notice to
the Lessee regarding the Lessee's failure to perform any obligation hereunder shall also be furnished
to the Indenture Trustee.

SECTION 18. (a) Federal Income Taxes, (i) It is the intent of the parties to this Lease
that it will be a true lease for all federal income tax purposes, and that this Lease conveys to Lessee
no right, title or interest in the Units except as a lessee and that for federal income tax purposes,
each of the Owner Participants shall be entitled to a distributive share of such deductions, credits,
and other benefits as are provided by the Internal Revenue Code of 1954, as amended to the date
hereof (hereinafter called the "Code"), to an owner of property used in such owner's trade or
business, including, without limitation, (1) the maximum depreciation deductions with respect
to the Units authorized under section 167 of the Code, utilizing the "asset depreciation range" of
twelve years for the Units prescribed in accordance with section 167(m) of the Code, for an asset
described in Asset Guideline Class No. 00.25 as described in Revenue Procedure 72-10, employing the
double-declining balance method of depreciation and switching to the sum-of-the-years-digits method
of depreciation when most beneficial to the Owner Participants, utilizing the half-year convention as
provided in Regulation 1.167(a)ll(c)(2)(iii), utilizing an initial aggregate basis in the Units equal
to the full Purchase Price thereof, utilizing a zero salvage value, and including in the basis of each
Owner Participant's interest in the Trust (as hereinafter defined) such Owner Participant's pro rata
share of the Conditional Sale Indebtedness (such deductions being herein called the ADR Deduc-
tion), (2) deductions with respect to interest payable on the Conditional Sale Indebtedness, including
in the basis of each Owner Participant's interest in the Trust such Owner Participant's pro rata share
of the Conditional Sale Indebtedness (such deductions being herein called the "Interest Deduction")
and (3) the investment credit under section 38 and related sections of the Code equal to 10% of
the aggregate Purchase Price attributable to the Units (herein called the "Investment Credit").

(ii) The Lessee represents and warrants that (1) all the Units constitute property the full
Purchase Price of which qualifies for the Investment Credit; (2) at the time the Lessor acquires title

20



to each of the Units, each such Unit will constitute "new section 38 property" within the meaning of
section 48(b) of the Code and at the time the Lessor acquires title to each of the Units, each such Unit
will not have been used by any person so as to preclude "the original use of such property" within
the meaning of sections 48(b) and 167(c)(2) of the Code from commencing with the Lessor;
(3) at all times during the term of this Lease, each Unit will constitute "section 38 property"
within the meaning of section 48(a) of the Code; (4) the Lessee will maintain sufficient records
to verify such use; and (5) upon request of the Lessor or any Owner Participant, the Lessee will
provide written reports establishing such use.

(iii) The Lessee agrees that neither it nor any corporation controlled by it, in control of it,
or under common control with it, directly or indirectly, will at any time take any action or file
any returns or other documents inconsistent with the foregoing clauses (i) and (ii) of this
Section 18(a) and that each of such corporations will file such returns, take such actions and
execute such documents as may be reasonable and necessary to facilitate accomplishment of the
intent hereof. The Lessee agrees to keep and make available for inspection and copying by the
Owner Participants such records as will enable the Owner Participants to determine the extent
to which they are entitled to the benefit of the Investment Credit, the ADR Deduction and the
Interest Deduction with respect to the Units.

(iv) The Lessor and Lessee will apply for and diligently seek a ruling (herein called the
"Ruling") acceptable to the Owner Participants from the Internal Revenue Service to the effect that:
(1) the trust under the Trust Agreement (the "Trust") constitutes a partnership of which the Owner
Participants are the partners, and each Owner Participant, as a partner of such partnership, will be
entitled in computing its taxable income to take into account its distributive share of each item of
income, gain, loss, credit or deduction of the Trust in accordance with sections 702 and 704 of the
Code; (2) this Lease is a true lease under which the Trust will be treated as the purchaser, original
user, owner and lessor of the Units and Lessee will be treated as lessee; (3) the Trust and the Owner
Participants as partners in the Trust shall be entitled to the Interest Deduction, the Investment Credit
and the ADR Deduction (without taking into account in the definition of ADR Deduction, the antici-
pated salvage value); and (4) the Lessee will be entitled to deduct the rental payments made under
the Lease in accordance with section 162(a) (3) of the Code, provided that the application shall
contain a request for a ruling as to whether any portion of the rental payments made under the Lease
is prepaid rent, and Lessee agrees to comply with such ruling in making its deductions for rental
payments. The Lessee will furnish such documents, records and representations, including, but not
limited to, evidence of the useful life and residual value of the Units sufficient to support the matters
covered in the application for such Ruling.

(v) If for any reason (other than for the reasons set forth in clauses (1) through (7) below)
any Owner Participant shall lose, or shall not have, or shall lose the right to claim, or shall suffer
a disallowance of or shall be required to recapture (any such event being hereinafter called a
"Loss"), all or any portion of its distributive share of the Investment Credit, the ADR Deduction,
or the Interest Deduction, then the remaining rentals for the Units set forth in Section 3 hereof
shall, commencing on the next succeeding rental payment date after written notice to the Lessee
by such Owner Participant of payment by such Owner Participant of the tax and interest and/or
penalties and/or additions to tax attributable to such Loss, be increased (ftny yurh in "rim" Iff V r1^
il i i rl1j"ln mi Ii Ovmrr rnrtinipunrA to such amount or amounts as shall, in the reasonable opinion of
such Owner Participant, after deduction of all fees, taxes and/or other charges required to be paid by
the Lessor and/or such Owner Participant in respect of the receipt of all amounts payable by the
Lessee to such Owner Participant under this Section 18 under the laws of any Federal, state, city or
local government or taxing authority in the United States, or under the laws of any foreign country or
any subdivision or taxing authority thereof (hereinafter called "fees, taxes and/or other charges")
cause such Owner Participant's net after-tax return and earnings (the computation of any Owner
Participant's net after-tax return and earnings wherever required in this Lease shall be computed in
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a manner consistent with such Owner Participant's analysis at the inception of the Lease) to equal
the net after-tax return and earnings that would have been realized by such Owner Participant if such
Owner Participant had been entitled to utilize all of its distributive share of the Investment Credit,
the ADR Deduction and the Interest Deduction, or, if such written notice is given by such Owner
Participant to the Lessee after the final rental payment date hereunder, within 30 days after such
notice the Lessee shall pay to ouch Ownci Pai Licipattt as increased rentals such amount as shall, in the
reasonable opinion of such Owner Participant, after deduction of all fees, taxes and/or other charges,
when added to the rental payments made pursuant to this Lease, cause such Owner Participant's net
after-tax return and earnings to equal the net after-tax return and earnings that would have been
realized by such Owner Participant if such Owner Participant had been entitled to utilize all of its
distributive share of the Investment Credit, the ADR Deduction and the Interest Deduction; and,
in addition to the foregoing, the Lessee shall forthwith pay to such Owner Participant the amount
which, after the deduction of all fees, taxes and/or other charges, equals the amount of any interest
and/or penalties and/or additions to tax (including any additions to tax because of underpayment of
estimated tax) which may be assessed by the United States of America against such Owner Participant
attributable to the Loss of all of such portion of the Investment Credit or the ADR Deduction or the
Interest Deduction; provided, however, that such rentals shall not be so increased if the Loss to such
Owner Participant of the Investment Credit or the ADR Deduction with respect to all or part of such
Unit or the Interest Deduction is solely as a direct result of the occurrence of any of the following
events:

(1) a Casualty Occurrence with respect to such Unit, if the Lessee shall have paid to the
Lessor the amounts stipulated under Section 7 hereof;

(2) a transfer or other disposition by the Lessor (except to a successor trustee pursuant to
the provisions of the Trust Agreement) or such Owner Participant (other than a Casualty
Occurrence) of any interest in such Unit or the reduction by the Lessor or such Owner Par-
ticipant of its interest in the rentals from such Unit under the Lease, unless, in each case, an
Event of Default shall have occurred and be continuing; provided, however, that the execution
and delivery of this Lease and the other documents herein referred to and the carrying out of
the transactions contemplated herein and therein in accordance with the terms hereof and
thereof shall not be deemed to be a transfer or disposition under this clause' (2);

(3) the failure of such Owner Participant to claim in a timely manner jits distributive share
of the Investment Credit, the ADR Deduction or the Interest Deduction; |

(4) the failure of such Owner Participant to have sufficient liability for Federal income tax
against which to credit such Investment Credit or sufficient income to benefit from the ADR
Deduction or the Interest Deduction; as applicable;

(5) the failure of such Owner Participant to follow the procedure set forth herein in con-
testing a claim made by the Internal Revenue Service with respect to the disallowance of such
Investment Credit, ADR Deduction or Interest Deduction; or the release, waiver, compromise
or settlement of such claim by such Owner Participant without the prior written consent of
the Lessee;

(6) any amendment of the Conditional Sale Agreement by Lessor (other than an amend-
. ment after an Event of Default shall have occurred and be continuing) without the prior written

consent of the Lessee (which consent will not be unreasonably withheld or delayed); or

(7) any amendment to, or change in the Code occurring and effective after August 31,
1976; or

(8) the action of the Internal Revenue Service contrary to the conclusions set forth in the
Ruling accepted by the Owner Participant in accordance with clause (iv) above and set forth
and agreed to in any closing agreement with respect thereto, unless such action is taken by the
Internal Revenue Service directly or indirectly as the result of (A) anyj representation, fact,
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estimate, opinion or other statement made or stated by the Lessee or any officer, employee, agent
or counsel thereof (including any such statement made jointly with the Owner Participant or any
officer, employee, agent or counsel thereof) in connection with the obtaining of the Ruling proved
to be, or in the opinion of the Internal Revenue Service proved to be, fraudulent, untrue, incor-
rect, inaccurate, misleading, unreasonable or insufficient in whole or in part, (B) the Lessee or any
officer, employee, agent or counsel thereof failing to state any material fact in connection with
the obtaining of the -Ruling, or (C) Lessee taking or failing to take, or being deemed by the
Internal Revenue Service to have taken, or to have failed to take, any action in respect of its
income tax returns or otherwise which is, or in the opinion of the Internal Revenue Service is,
inconsistent with or in contravention of any of the matters set forth in the Ruling or set forth
and agreed to in any such closing agreement.

(vi) In the event a written claim shall be made by the Internal Revenue Service which, if
successful would result in a Loss of Investment Credit or of the ADR Deduction or of the Interest
Deduction under circumstances which would require the Lessee to pay increased rental and interest
and/or penalty pursuant to this Section 18, such Owner Participant hereby agrees to notify the
Lessee in writing thereof and to take such action in connection with contesting such claim as the
Lessee shall reasonably request in writing from time to time, provided that (i) within 30 days after
notice by such Owner Participant to the Lessee of such claim, the Lessee shall request that such claim
be contested; (ii) the Lessee is not in default under any of its obligations under this Lease, including,
but not limited to, any obligations under this Section 18; (iii) prior to taking such action, the Lessee
shall have furnished the Lessor and such Owner Participant with an opinion of the independent tax
counsel satisfactory to Lessor and such Owner Participant to the effect that a meritorious defense exists
to such claim; (iv) such Owner Participant, at its sole option, may forego any and all administrative
appeals, proceedings, hearings and conferences with the Internal Revenue Service in respect of such claim
and may at its sole option, either pay (in which event the additional rental provided for in this Sec-
tion 18 will become due and payable) the tax and any interest and/or penalty claimed and sue for
a refund in the appropriate United States District Court and/or the United States Court of Claims,
as it shall elect, or contest such claim in the Tax Court of the United States; and (v) the Lessee
shall have indemnified such Owner Participant in an amount, after deducting fees, taxes and/or
other charges, which is satisfactory to such Owner Participant and in a manner satisfactory to such
Owner Participant, including, but not limited to, reasonable security therefor, for any liability or
loss which such Owner Participant may incur as the result of contesting such claim and shall have
agreed to pay such Owner Participant on demand all costs and expenses which such Owner Participant
may incur in connection with contesting such claim, including, without limitation, (a) reasonable
attorneys', accountants' and investigatory fees and disbursements and (b) the amount of any interest,
penalty and/or addition to tax which may ultimately be payable as the result of such claim.

(vii) If the extent of such Owner Participant's Loss of all or any part of its distributive share of
the full Investment Credit or ADR Deduction with respect to any Unit or the Interest Deduction shall
be established by the final judgment or decree of the court or administrative agency having juris-
diction thereof or by a settlement with the consent of the Lessee (any such settlement hereinafter
called a "proper compromise"), or if such Owner Participant shall, without the written consent of the
Lessee, release, waive, compromise or settle any claim with respect to such Loss which pursuant to
this Section 18 it is obliged to contest (any such event hereinafter called an "improper compromise"),
then on the next succeeding rental payment date (or, if there is no succeeding rental payment date,
within 30 days) after such judgment or decree shall have become final, after such proper compro-
mise or after such improper compromise, as the case,may be, such Owner Participant shall pay to
the Lessee all or a portion of the amount or amoum^received by such Owner Participant and paid
by the Lessee with respect to such Loss which such Owner Participant did not incur in the case of
such afinal judgment or decree or proper compromise, or the entire such amount paid by the Lessee
and received by such Owner Participant in the case of an improper compromise, less, in either case,
unpaid expenses of the contest. In addition to the foregoing, in the event of any judgment, decree,
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proper compromise, or improper compromise described in the preceding sentence, the increase in
the remaining -rentals in respect of such Unit determined pursuant to this Section 18 by reason of
such Loss shall, commencing on the next succeeding rental payment date after such judgment or
decree shall have become final, after such proper compromise or after such improper compromise, as
the case may be, be reduced, in the case of a judgment, decree or proper compromise, to the extent
such increase related to the portion of such Loss of such Owner Participant, which such Owner
Participant did not incur, or eliminated, in the case of an improper compromise. The Lessee's
obligation to pay any amounts of increased rental pursuant to this Section 18 is subject to the condi-
tion that before payment of any such amounts by the Lessee, the Owner Participant for the account
of which such amounts will be paid shall agree to make the reimbursements provided by this clause
(vii) of this Section 18. The amount of any payment under the first sentence!of this clause (vii)
and the amount of any rental adjustment under the second sentence of this clause (vii) shall be
determined by such Owner Participant in its reasonable opinion. Notwithstanding any of the fore-
going, no Owner Participant shall be required to make any payment to the Lessee or to make any
adjustments to the rental rate of a Unit pursuant to this paragraph so long as any Event of Default
shall have occurred and be continuing.

(b) Rental Adjustment for Lessee's Capital Expenditures, (i) In the event and to the extent
that the cost of any betterments, improvement and/or additions (hereinafter called "Capital Expendi-
tures" ) to a Unit made by the Lessee, under and pursuant to the terms of this Lease or otherwise, is
required to be included in the gross income of any Owner Participant for Federal:income tax purposes
at any time prior to the time such Unit is disposed of in a taxable transaction, then the remaining rentals
for the Units set forth in Section 3 hereof shall, commencing on the next succeeding rental payment
date after the date on which the Lessee is required to furnish written notice thereof to the Lessor
and the Owner Participant pursuant to clause (iv) of this subsection (b) after said inclusion in
said Owner Participant's gross income is required, be increased (any such increase to be paid
directly to such Owner Participant) to such amount or amounts, or, if such notice is required
to be furnished after the final rental payment date hereunder, within 30 days after such notice
is required to be furnished the Lessee shall pay to the Lessor such amount, as shall, in the
reasonable opinion of such Owner Participant, after taking into account any present or future
tax benefits that such Owner Participant reasonably anticipates it will ' derive from its addi-
tional investment in the Units by reason of said inclusion (including without limitation any current
deductions, future depreciation deductions and investment tax credit), and after deduction of all
fees, taxes and/or other charges, cause such Owner Participant's net after-tax return and earnings to
equal the net after-tax return and earnings that would have been realized by such Owner Participant
if. the cost of such Capital Expenditures had not been includible in gross income.

(ii) In determining the present or future tax benefits to be taken into account by an Owner
Participant in establishing the rental increase or payment required hereby, an Owner Participant
shall attempt to maximize such benefits and hence minimize the increase in rents or payment, as the
case may be, by making such elections (including where advantageous the applicable asset guideline
repair allowance and accelerated depreciation, if then permitted) and utilizing such conventions
and accounting methods as will further such objectives; provided, however, that such Owner Par-
ticipant shall not be required to make any election or utilize a particular convention or accounting
method if such Owner Participant determines, in its sole discretion, that in so doing it will adversely
affect its tax liability to any jurisdiction determined without regard to this transaction.

(iii) For purposes of this subsection the cost of Capital Expenditures madb by the Lessee shall
be deemed to be "required to be included in the gross income of any Owner Participant for Federal
income tax purposes" if such inclusion is required by (i) any private ruling [letter issued to such
Owner Participant by the Internal Revenue Service that has not been revoked or otherwise rendered
inapplicable at the time the cost of said Capital Expenditures is incurred; (ii) any provision of the
Code or the applicable regulations thereunder; or (iii) any published revenue ruling of the Internal
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Revenue Service which has not been held invalid by a court having ultimate appellate jurisdiction
over the Federal income tax liability of such Owner Participant. If such inclusion is required by the
private ruling letter referred to in clause (i) of the preceding sentence, then, as a condition of any
increase in rentals or payment, as the case may be, pursuant to this subsection, the Owner Participant
for the account of which the increased rent or payment shall be paid shall, upon the written request
and at the sole expense of the Lessee seek a modification of such private ruling letter to eliminate
the requirement that the cost of Capital Expenditures be included in the Owner Participant's gross
income.

(iv) The Lessee agrees that, within 30 days after the close of any calendar year (or in the
event the Lessor or any Owner Participant give the Lessee written notice that such Owner Participant's
taxable year closes on a date specified therein other than December 31, within 30 days after
said date) in which the Lessee has made Capital Expenditures which are required to be included
in the gross income of such Owner Participant for Federal income tax purposes prior to the time
such Unit is disposed of in a taxable transaction, the Lessee will give written notice thereof to such
Owner Participant describing such Capital Expenditures in reasonable detail and specifying the
cost thereof with respect to each Unit.

(c) Miscellaneous, (i) For purposes of this Section 18, the terms "Owner Participants" and
"Owner Participant" shall include any affiliated group, within the meaning of Section 1504 of the
Code, of which any Owner Participant is a member, for any year for which a consolidated Federal
income tax return is filed for such affiliated group.

(ii) In the event that rental rates shall be adjusted as hereinabove provided in this Section 18,
applicable Casualty Values set forth in Section 7 hereof shall be appropriately adjusted (but in no
event shall they be reduced below the corresponding Casualty Values as defined in the Conditional
Sale Agreement). The Lessee's and the Lessor's agreements to pay any sums which may become
payable pursuant to this Section 18 shall survive the expiration or other termination of this Lease.

SECTION 19. Representations and Warranties. The Lessee represents and warrants as follows:

(A) the Lessee is a corporation duly incorporated, validly existing and in good standing
under the laws of the State of Delaware and is either qualified to do business in such other
jurisdictions in which the business and activities of the Lessee require such qualification, or
the Lessee agrees to qualify to do business in such other jurisdictions where it may subse^
quently be required to do so;

(B) the Lessee has full power, authority and legal right to carry on its business as now
conducted and is duly authorized and empowered to execute and deliver the Consent, the
Participation Agreement, the Conditional Sale Agreement and this Lease;

(C) There are no actions, suits or proceedings (whether or not purportedly on behalf
of the Lessee) pending or (to the knowledge of the Lessee) threatened against or affecting
the Lessee or any property rights of the Lessee at law or in equity, or before any commission
or other administrative agency, which would materially and adversely affect the condition,
financial or otherwise, of the Lessee; and the Lessee (to its knowledge) is not in default with
respect to any order or decree of any court or governmental commission, agency or instru-
mentality;

(D) the Lessee is not a party to any agreement or instrument or subject to any charter
or other corporate restriction materially and adversely affecting the business of the Lessee,
or the operations, property or assets or condition, financial or otherwise, of the Lessee;

(E) the Lessee is not presently in default under any bond, debenture, note, mortgage, inden-
ture, agreement or other instrument to which the Lessee is now a party or by which it may be
bound and neither the execution and delivery of this Lease, the Consent, the Participation Agree-
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ment, the Conditional Sale Agreement nor the consummation of the transactions herein and therein
contemplated or the fulfillment of, or compliance with, the terms and provisions hereof and thereof
will conflict with, or result in a breach of, any of the terms, conditions or provisions of any law, or
any regulation, order, injunction or decree of any court or governmental instrumentality, or of the
corporate charter (as amended) or the by-laws (as amended) of the Lessee or of any bond, deben-
ture, note, mortgage, indenture, agreement or other instrument to which the Lessee is now a party
or by which it may be bound, or constitute (with the giving of notice or the passage of time
or both) a default thereunder, or result in the creation or imposition of any lien, charge,
security interest or other encumbrance of any nature whatsoever upon any property of the
Lessee pursuant to the terms of any such agreement or instrument;

/
(F) no mortgage, deed of trust, or other lien of any nature whatsoever which now covers

or affects, or which may hereafter cover or affect, any property or interest therein of the
Lessee, now attaches or hereafter will attach to the Units or in any manner affects or will
affect adversely the Indenture Trustee's or the Lessor's right, title and interest therein; provided,
however, that such liens may attach to the leasehold interest of the Lessee hereunder in and
to the Units if they shall be subordinated in rank to the lien and interest of the Indenture
Trustee pursuant to the Trust Indenture and the Consent;

(G) neither the execution and delivery by the Lessee of this Lease, the Participation Agree-
ment, the Conditional Sale Agreement and the Consent nor the consummation of any of the
transactions by the Lessee contemplated hereby or thereby, requires the consent or approval of,
the giving of notice to, or the registration with, or the taking of any other action in respect of,
the Interstate Commerce Commission or any other Federal, state or foreign governmental
authority or agency, except the filing and recording of such documents with the Interstate Com-
merce Commission pursuant to Section 20c of the Interstate Commerce Act;

(H) the Consent, the Participation Agreement, the Conditional Sale Agreement and this
Lease have been duly authorized, executed and delivered by the Lessee' and, assuming due
authorization, execution and delivery thereof by the other parties thereto, the Consent, the
Participation Agreement, the Conditional Sale Agreement, this Lease and the assignment of the
Lease to the Indenture Trustee constitute legal, valid and binding agreements of the Lessee,
enforceable in accordance with their respective terms, subject in the case of the enforcement of
remedies to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws
affecting creditors' rights generally;

(I) the Conditional Sale Agreement (and any assignment thereof), the Trust Indenture,
the Consent and this Lease (and any assignment hereof) have been duly filed and recorded
with the Interstate Commerce Commission pursuant to Section 20c of the Interstate Commerce
Act and such filing and recordation will protect the Indenture Trustee's and the Lessor's interest
in and to the Units and no filing, recording or deposit (or giving of notice) with any other
Federal, state or local government or agency thereof is necessary in order to ;protect the interests
of the Indenture Trustee or the Lessor in and to the Units in the United States of America;

(J) no material adverse change has occurred in the condition, financial or otherwise, of
the Lessee since December 31, 1974;

(K) the Lessee or its parent, Tiger International, Inc., on its behalf, has filed all Federal,
state and local tax returns which (to its knowledge) are required to be filed, and has paid, or
made provisions for the payment of, all taxes which have or may become due pursuant to said
returns or pursuant to any assessment received by it, other than taxes which are being con-
tested in good faith and except for returns for which extension of time have been granted by
appropriate authorities and which in the aggregate do not involve material amounts;
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(L) the "net earnings available for fixed charges" of the Lessee (as the terms "net earnings
available for fixed charges" and "fixed charges" are defined in subdivision 2 of section 81 of
the New York Insurance Law) for the period of five fiscal years next preceding the date of this
Lease have averaged per year not less than one and one-half times the average annual fixed
charges of the Lessee applicable to such period and, during one of the last two years of such
period, have been not less than one and one-half times the fixed charges of the Lessee for such
year, either on a consolidated or nonconsolidated basis; and

(M) the Lessee is not a "common carrier", nor is it affiliated with or controlled by a "com-
mon carrier", within the meaning of the Interstate Commerce Act, as amended.

SECTION 20. Immunities; No Recourse. It is expressly understood and agreed by and between
the parties hereto, anything herein to the contrary notwithstanding, that each and all the representa-
tions, undertakings and agreements herein made on the part of the Lessor are each and every one
of them made and intended not as personal representations, covenants, undertakings and agreements
by Exchange National Bank of Chicago or for the purpose or with the intention of binding said bank
personally, but are made and intended for the purpose of binding only the Trust Estate as such
term is used in the Trust Agreement, and this Lease is executed and delivered by said bank solely
in the exercise of the powers expressly conferred upon it as trustee under the Trust Agreement; and
except in the case of negligence or wilful misconduct or as otherwise specified in the Trust Agree-
ment or in the Trust Indenture, no personal liability or personal responsibility is assumed by or shall
at any time be asserted or enforceable against said bank or the Owner Participants or on account of
any representation, covenant, undertaking or agreement of the Lessor, either express or implied, all
such personal liability, if any, being expressly waived and released by the Lessee. No recourse shall
be had in respect of any obligation due under the Lease, or referred to herein, against any incorporator,
stockholder, director or officer, as such, past, present or future, of the Lessor or the Owner Participants,
whether by virtue of any constitutional provision, statute or rule of law or by enforcement of any
assessment or penalty or otherwise, all such liability, whether at common law, in equity by any con-
stitutional provision, statute or otherwise, of incorporators, stockholders, directors, officers, as such
being forever released as a condition of and as consideration for the execution of this Lease.

SECTION 21. Estoppel Certificates. Lessee will from time to time deliver to Lessor and the
Indenture Trustee promptly upon request, (a) a statement, executed by the President or any Vice
President of Lessee, certifying the dates to which the rentals and other sums payable hereunder have
been paid, that this Lease is unmodified and in full effect (or, if there have been modifications, that
this Lease is in full effect as modified, and identifying such modifications) and that no Event of
Default has occurred and is continuing (or, if any Event of Default has occurred and is continuing,
specifying the nature and period of existence thereof and what action Lessee is taking or proposes
to take with respect thereto), and (b) such information with respect to the Units or any thereof as
from time to time may reasonably be requested, it being intended that any such statement delivered
pursuant to this Section 21 may be relied upon by any holder of the Certificates of Interest and any
prospective purchaser of any Unit.

SECTION 22. Severability; Effect and Modification of Lease, (a) Any provision of this Lease
which is prohibited or unenforceable in any jurisdiction, shall be, as to such jurisdiction, ineffec-
tive to the extent of such prohibition or unenforceability without invalidating the remaining pro-
visions hereof, and any such prohibition or unenforceability in any jurisdiction shall not invalidate
or render unenforceable such provision in any other jurisdiction.

(b) This Lease exclusively and completely states the rights of the Lessor and the Lessee with
respect to the leasing of the Units and supersedes all other agreements, oral or written, with
respect thereto. No variation or modification of this Lease and no waiver of any of its provisions
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or conditions shall be valid unless in writing and signed by duly authorized signatories for the
Lessor and the Lessee.

SECTION 23. " Execution. The Lease may be executed in several counterparts, such counter-
parts together constituting but one and the same instrument, but the counterpart delivered to
the Indenture Trustee shall be deemed to be the original counterpart. Although for convenience
this Lease is dated as of the date first set forth above, the actual date or dates of execution hereof
by the parties hereto is or are, respectively, the date or dates stated in the acknowledgments
hereto annexed.

SECTION 24. Law Governing, The terms of this Lease and all rights and obligations here-
under shall be governed by the laws of the State of Illinois; provided, however, that the parties
shall be entitled to all rights conferred by Section 20c of the Interstate Commerce Act, such
additional rights arising out of the filing, recording or depositing of the Conditional Sale Agree-
ment, the Participation Agreement, this Lease and the Lease Assignment as shall be conferred by
the laws of the several jurisdictions in which the Conditional Sale Agreement, the Participation
Agreement, this Lease or the Lease Assignment shall be filed, recorded or deposited, or in which
any Units shall be located, and any rights arising out of the marking on the Units.
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IN WITNESS WHEREOF, the parties hereto have executed or caused this instrument to be executed
as of the date first above written.

EXCHANGE NATIONAL
as Lessor,

IF CHICAGO,

[Corporate Seal]

Attest:

Assistant Trust Officer

NORTH AMERICAN CAR CORPORATION,
as Lessee, /

by . .V.X.V'—'v T- —'/^
Vice PresidAt

[Corporate Seal]

Attest:

THE RIGHTS OF THE LESSOR IN AND TO THE RAILROAD FREIGHT CARS HERE-
UNDER, INCLUDING ITS RIGHTS UNDER THIS LEASE, HAVE BEEN ASSIGNED TO, AND
ARE SUBJECT TO A SECURITY INTEREST IN FAVOR OF, AMERICAN NATIONAL BANK-&.,
TRUST COMPANY OF CHICAGO, AS INDENTURE TRUSTEE, UNDER THE TRUST JNDEN,.
TURE DATED AS OF DECEMBER 1, 1975 FROM EXCHANGE NATIONAL' BANK ~OF -'
CHICAGO, AS OWNER TRUSTEE, AS SAID TRUST INDENTURE MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME AS PERMITTED THEREBY, WHICH SECURITY
INTEREST HAS BEEN CREATED BY THE ASSIGNMENT OF LEASE AND AGREEMENT
DATED AS OF DECEMBER 1, 1975 FROM SAID OWNER TRUSTEE TO SAID INDENTURE
TRUSTEE. ' ' • / . " " '
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STATE OF ILLINOIS }
COUNTY OF COOK \ SS"

On this «2£ day of .£«£<&*•-w.-w' , 1975, before me personally appeared - •
, to me personally known, who, being by me duly sworn, says that he is a s"ee ̂ Is^siai

of EXCHANGE NATIONAL BANK OF CHICAGO, that one of the seals affixed to the foregoing instrument
is the corporate seal of said bank, that said instrument was signed and sealed on behalf of said bank
by authority of its Board of Directors, and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said bank.

[Notarial Seal]

My Commission expires

STATE OF ILLINOIS
COUNTY OF COOK

On this $ day of lUUh"e*- , 1975, before me personally appeared
, to me personally known, who, being by me duly sworn, says that he is a

/M-/^/

i« »
of NORTH AMERICAN CAR CORPORATION, that one of the seals affixed to the foregoing instrument is
•the corporate seal of said company, that said instrument was signed and sealed on behalf of said

- company 'Jjy authority of its Board of Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said company. ,-

Notary Putilic

^ - [Notarial. Seal]
^-•"" """" ' ' - ' •"- &/ /

My Commission-.expires y/4 ~J/°j -^
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SCHEDULE A TO LEASE

DESCRIPTION OF UNITS

TANK CARS

Type and AAR
Mechanical Designation Quantity

Lessee's Serial Numbers
(Both Inclusive)

Class 111A100W1, 100 Ton, 14,000 gallon capacity
Tank car

Class 111A100W1, 100 Ton, 16,000 gallon capacity
exterior coiled and insulated Tank car

Class 111A100W1, 100 Ton, 25,775 gallon capacity
Tank car

Class 111A100W1, 100 Ton, 30,650 gallon capacity
Tank car

Class 111A100W1, 100 Ton, 31,000 gallon capacity
Tank car

Class 111A100W1, 100 Ton, 20,730 gallon capacity
interior coiled Tank car

Class 111A100W1, 100 Ton, 20,730 gallon capacity
interior coiled Tank car

Class 111A100W1, 100 Ton, 20,000 gallon capacity
Tank car

Class 111A100W1, 100 Ton, 20,000 gallon capacity
Tank car

Class 111A100W1, 100 Ton, 24,000 gallon capacity
exterior coiled and insulated Tank car

Class 111A100W1, 100 Ton, 24,000 gallon capacity
interior coiled Tank car

Class 111A100W1; 100 Ton, 24,000 gallon capacity
Tank car

SUBTOTAL

HOPPER CARS

Class LO, 100 Ton, 3,000 cubic foot capacity P.D.
Hopper cars

Class LO, 100 Ton, 4,750 cubic foot capacity cov-
ered Hopper cars

SUBTOTAL

10

14

3

26

1

48

61

10

1

5

30

24

233

1

36
25
17
13
50

142

NATX 13991-13999
NATX 14200
NATX 16602-16615

NATX 25786-25788

NATX 29764-29789

NATX 29141

NATX 73463-73510

NATX 73511-73571

NATX 75534-75543

NATX 75547

NATX 76658-76662

NATX 78421-78450

NATX 81064-81087

NAHX 93217 ;

NAHX 477914-477949
NAHX 478243-478267
NAHX 478351-478367
NAHX 478387-478399
NAHX 478700-478749

BULKHEAD FLAT CARS

Class FB, 100 Ton, 56' 8%" bulkhead Flat cars 100

SUBTOTAL 100

TOTAL 475
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